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Item 1. Financial Statements

Operating revenues

Operating expenses:
Purchased gas costs
Operation and maintenance

Production

Exploration
Selling, general and administrative

PART L.

EQT CORPORATION AND SUBSIDIARIES

FINANCIAL INFORMATION

Statements of Consolidated Income (Unaudited)

Depreciation, depletion and amortization

Total operating expenses

Operating income

Other income

Interest expense

Income before income taxes
Income taxes

Net income

Less: Net income attributable to noncontrollingnetsts

Net income attributable to EQT Corporati

Earnings per share of common stock attributableQd Corporation:

Basic:

Weighted average common shares outstanding

Net income

Diluted:

Weighted average common shares outstanding

Net income
Dividends declared per common share

3

Three Months Ended

Six Months Ended

June 30, June 30,
2013 2012 2013 2012
(Thousands, except per share amounts)

$ 520,092 $ 337,804 $ 1,078,752 $ 787,764
50,365 39,667 150,934 123,733
35,040 34,815 68,263 69,205
27,747 22,572 52,636 49,595
6,138 1,887 9,868 3,715
60,930 41,778 109,428 84,720
168,577 115,681 317,693 223,206
348,797 256,400 708,822 554,174
171,295 81,404 369,930 233,590
2,111 5,249 4,441 11,040
37,384 40,629 75,136 81,881
136,022 46,024 299,235 162,749
41,904 14,578 95,836 59,268
94,118 31,446 203,399 103,481

7,262 - 16,288 -
$ 86856 $ 31,446 $ 187,111 $ 103,481
150,525 149,582 150,425 149,532
$ 058 % 021 $ 124 % 0.69
151,393 150,149 151,191 150,200
$ 057 % 021 $ 124 % 0.69
$ 003 % 022 $ 0.06 $ 0.44

The accompanying notes are an integral part obtlEmdensed Consolidated Financial Statements.
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EQT CORPORATION AND SUBSIDIARIES

Statements of Consolidated Comprehensive Income (dudited)

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
(Thousands)
Net income $ 94,11¢  $ 31,44¢ $ 203,39¢ $ 103,48
Other comprehensive income (loss), net of
Net change in cash flow hedg
Natural gas, net of tax expense (benefit) of $44,4841,598),
$(10,147) and $(3,10! 62,93¢ (64,21¢ (15,499 (4,719
Interest rate, net of tax expense (benefit) of $88,966), $50
and ($3,165 36 (6,60€) 72 (4,16%)
Pension and other post-retirement benefits lighédjustment, net
of tax expense of $306, $92, $613 and $ 43€ 48¢ 86¢ 1,43¢
Other comprehensive income (loss) 63,41: (70,337 (14,554 (7,446
Comprehensive income (loss) 157,52¢ (38,887 188,84! 96,03
Less: Comprehensive income attributable to nonotiimg interests 7,26z - 16,28¢ —
Comprehensive income (loss) attributable to EQTpGuation $ 150,26 $ (3888) $ 17255 $ 96,03¢

The accompanying notes are an integral part obtlEmdensed Consolidated Financial Statements.
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EQT CORPORATION AND SUBSIDIARIES

Statements of Condensed Consolidated Cash Flows (alrdited)

Six Months Ended

June 30,
2013 2012
(Thousands)
Cash flows from operating activities:
Net income $ 203,39¢ $ 103,48:
Adjustments to reconcile net income to net caskigea by operating activitie:
Deferred income taxe 63,25: 53,057
Depreciation, depletion, and amortizat 317,69: 223,20t
Provision for losses on accounts receivs 2,24¢ (2,63
Other income (4,447 (11,040
Stoclk-based compensation expel 27,48( 17,23t
Unrealized losses (gains) on derivatives and irorgt 4,75¢ 1,11¢
Lease impairmer 8,13: 1,09t
Noncash financial instrument put premiu - 8,22
Changes in other assets and liabilit
Dividend from Nora Gathering, LL! 4,50( 7,75C
Accounts receivable and unbilled reven (11,099 72,79
Inventory 23,95: 51,00¢
Accounts payabl (18,005 (54,279
Other items, net (13,046 (52,577
Net cash provided by operating activities 608,82¢ 418,43!
Cash flows from investing activities:
Capital expenditure (805,019 (662,320
Proceeds from sale of assets - 3,74¢
Net cash used in investing activities (805,019 (658,579
Cash flows from financing activities:
Increase in shc-term loans 55,00( -
Dividends paic (9,039 (65,887)
Distributions to noncontrolling interes (10,35() -
Repayments and retirements of I-term debt (20,167 (9,537
Proceeds and tax benefits from exercises underogm@lcompensation pla 15,38° 1,49¢
Revolving credit facility origination fees - (2,159
Net cash provided by (used in) financing activities 30,83¢ (76,079
Net change in cash and cash equival (165,35 (316,21
Cash and cash equivalents at beginning of period 182,05! 831,25:
Cash and cash equivalents at end of period $ 16,70( $ 515,03t
Cash paid during the period for:
Interest, net of amount capitaliz $ 75,28: $ 81,52¢
Income taxes, ne $ 25,06 $ 13,19:

The accompanying notes are an integral part oktlEsmdensed Consolidated Financial Statements.
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EQT CORPORATION AND SUBSIDIARIES

Condensed Consolidated Balance Sheets (Unaudited)

June 30, December 31,
2013 2012
(Thousands)
ASSETS
Current asset:
Cash and cash equivalel $ 16,70( $ 182,05!
Accounts receivable (less accumulated provisiom@abtful accounts of $13,189 at June 30, 2
and $12,586 at December 31, 20 237,37. 205,47¢
Unbilled revenue 4,65: 27,69¢
Inventory 55,03 76,78
Derivative instruments, at fair vall 230,13¢ 304,23
Prepaid expenses and otl 33,51( 56,58¢
Total current asset 577,40¢ 852,84!
Equity in nonconsolidated investmel 129,69! 130,36¢
Property, plant and equipme 10,929,86 10,139,90
Less: accumulated depreciation and deple 2,729,03! 2,424,60!
Net property, plant and equipme 8,200,83. 7,715,29!
Regulatory asse 110,12: 111,91!
Other asset 36,21" 39,43¢
Total asset $ 9,054,27 $ 8,849,86:

The accompanying notes are an integral part oktl@Esmdensed Consolidated Financial Statements.
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EQT CORPORATION AND SUBSIDIARIES

Condensed Consolidated Balance Sheets (Unaudited)

June 30, December 31,
2013 2012
(Thousands)
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Current portion of lon-term debt $ 6,21: $ 23,20¢
Shor-term loans 55,00( -
Accounts payabl 271,02° 289,03:
Derivative instruments, at fair vall 36,47 75,56
Other current liabilities 126,69: 182,66
Total current liabilities 495,40« 570,46!
Long-term debi 2,499,07. 2,502,96!
Deferred income taxes and investment tax cre 1,719,91 1,666,02!
Other credits 237,65¢ 221,59
Total liabilities 4,952,05! 4,961,06!
Equity:
Stockholder equity:
Common stock, no par value, authorized 320,000eshahares issued: 175,684 at June 30,
and December 31, 20: 1,805,501 1,770,54!
Treasury stock, shares at cost: 25,090 at Jun2(3@ and 25,575 at December 31, 2 (452,99) (461,77:)
Retained earning 2,373,57! 2,195,50:
Accumulated other comprehensive income 84,99: 99,54°
Total common stockholders’ equity 3,811,071 3,603,821
Noncontrolling interests in consolidated subsidiari 291,14¢ 284,98:
Total equity 4,102,22! 3,888,80:
Total liabilities and equity $ 9,054,27 $ 8,849,86

The accompanying notes are an integral part obtlEmdensed Consolidated Financial Statements.
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Balance, January 1, 201:
Net income
Other comprehensive lo

Dividends on common stock ($0.44 per sh.

Stock-based compensation plans,
Balance, June 30, 201

Balance, January 1, 201:
Net income
Other comprehensive lo

Dividends on common stock ($0.06 per sh.

Stock-based compensation plans,

Distributions to noncontrolling interests ($0.72

common unit)
Balance, June 30, 201

EQT CORPORATION AND SUBSIDIARIES

Statements of Condensed Consolidated Equity (Unaueid)

Accumulated

Noncontrolling

Common Stock Other Interests in
Comprehensive
Shares No Retained Consolidated Total
Outstanding Par Value Earnings Income Subsidiaries Equity
(Thousands)

149,477 $ 1,261,77¢ $ 2,143,91C $ 188,141 $ - $ 3,593,83
103,481 103,48:
(7,446) (7,44¢)
(65,887) (65,887
118 22,030 22,03(
149,595 $ 1,283,80¢ $ 2,181,504 $ 180,695 $ = $ 3,646,00
150,108 $ 1,308,771 $ 2,195,502 $ 99,547 $ 284,982 $ 3,888,80:
187,111 16,288 203,39¢
(14,554) (14,55¢)
(9,038) (9,039
485 43,737 229 43,96¢
(10,350) (10,35()
150,594 $ 1,352,50¢ $ 2,373,57¢ $ 84,993 $ 291,149 $ 4,102,22!

The accompanying notes are an integral part obtlEmdensed Consolidated Financial Statements.
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EQT Corporation and Subsidiaries
Notes to Condensed Consolidated Financial StatemenfUnaudited)

A. Financial Statements

The accompanying unaudited Condensed Consolidatethéial Statements have been prepared in accardaith United States genere
accepted accounting principles (GAAP) for interimahcial information and with the requirements offd 10Q and Article 10 of Regulatic
S-X. Accordingly, they do not include all of the arfation and footnotes required by United State®\BAor complete financial statemen
In the opinion of management, these statementsidechll adjustments (consisting of only normal rdog accruals, unless otherw
disclosed in this Form 1Q) necessary for a fair presentation of the finalngosition of EQT Corporation and subsidiarie®fdune 30, 201
and December 31, 2012, the results of its operationthe three and six month periods ended Jupn@@IB and 2012 and its cash flows
the six month periods ended June 30, 2013 and 2CQE2tain previously reported amounts have beelassified to conform to the curre
year presentation. In this Form-Q, references to “we,” “us,” “our,” “EQT,” “EQT Gporation,” and the “Companyefer collectively ti
EQT Corporation and its consolidated subsidiaries.

The balance sheet at December 31, 2012 has beeediéntom the audited financial statements at thate but does not include all of
information and footnotes required by United St&@@eAP for complete financial statements.

Due to the seasonal nature of the Compamgtural gas distribution and storage business#she volatility of commaodity prices, the intel
financial statements for the three and six monttiode ended June 30, 2013 are not necessarilyatidicof the results that may be expe
for the year ending December 31, 2013.

For further information, refer to the consolidafethncial statements and footnotes thereto includdgQT Corporatiors Annual Report ¢
Form 10-K for the year ended December 31, 2012 edlkas “Managemerd’ Discussion and Analysis of Financial Conditionl &esults ¢
Operations” beginning on page 22 of this Form 10-Q.

B. EQT Midstream Partners, LP

On July 2, 2012, EQT Midstream Partners, LP (thereeship), a subsidiary of the Company, completedinderwritten initial public offerir
(IPO) of 14,375,000 common units representing kchipartner interests in the Partnership, whichesgnted 40.6% of the Partnerskip’
outstanding equity. The Company retained a 59.4%ityednterest in the Partnership, including 2,984 7common units, 17,339,7
subordinated units and a 2% general partner irtePe®r to the IPO, the Company contributed to Batnership 100% of Equitrans, L
(Equitrans, the Comparg/’Federal Energy Regulatory Commission regulatadsmission, storage and gathering subsidiary). indlirect
wholly-owned subsidiary of EQT serves as the general gragfithe Partnership, and the Company continuepéoate the Equitrans busin
pursuant to contractual arrangements entered mn¢ornection with the closing of the IPO. The Campcontinues to consolidate the res
of the Partnership but records an income tax prvienly as to the Compars/ownership percentage. EQT records the noncting
interest of the public limited partners in EQT'sdncial statements.

The Partnership paid distributions of $5.3 millimnnoncontrolling interests at $0.37 per commort and $10.4 million to noncontrollil
interests at $0.72 per common unit during the tlaraksix month periods ended June 30, 2013, rasphrct

On July 22, 2013, the Partnership completed anmwnitten public offering of 12,650,000 common unitghich included the full exercise
the underwriters’ oveallotment option, representing limited partner iatgs in the Partnership. Net proceeds from tFerinfy were used
finance the cash consideration paid by the Pattiete EQT in connection with the merger of Sunispeline, LLC (Sunrise) into Equitra
Following the offering and Sunrise merger, EQT iretd a 44.6% equity interest in the Partnershigckvincludes 3,443,902 common ur
17,339,718 subordinated units and a 2% generahgraiiterest. For further information regarding thffering and Sunrise merger, refe
Note M below.
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EQT Corporation and Subsidiaries
Notes to Condensed Consolidated Financial StatemenfUnaudited)

C. Segment Information

Operating segments are revermueducing components of the enterprise for whigbasate financial information is produced internadiyc
which are subject to evaluation by the Companyisfabperating decision maker in deciding how t@edite resources.

The Company reports its operations in three segnenhich reflect its lines of business. The EQDdection segment includes

Companys exploration for, and development and productifmatural gas, natural gas liquids (NGLs) andnatéd amount of crude oil
the Appalachian Basin. EQT Midstreaoperations include the natural gas gatheringspartation, storage and marketing activities @
Company, including ownership and operation of thetriership. Distribution’s operations primarily cprise the stateegulated natural g
distribution activities of the Company.

Operating segments are evaluated on their conioibib the Compang' consolidated results based on operating inconmigerGncome
interest and income taxes are managed on a coasalidasis. Headquartersdsts are billed to the operating segments basea fixec
allocation of the headquartemhnual operating budget. Differences between hualge actual headquarter expenses are not allotatibe
operating segments.

As described in Note I, the Company and its dirgbblly-owned subsidiary, Distribution Holdco, LLC (Hold¢axecuted a definiti
agreement (the Master Purchase Agreement) with Rld@panies LLC (PNG Companies), the parent compdnjeoples Natural G
Company LLC (Peoples), pursuant to which EQT anttetowill transfer 100% of their ownership inteesf Equitable Gas Company, L
(Equitable Gas) and Equitable Homeworks, LLC (Homew) to PNG Companies in exchange for cash andrahlsets of, and n
commercial arrangements with, PNG Companies andfiiffates. Homeworks and Equitable Gas are diweolly-owned subsidiaries
Holdco and comprise substantially all of the Diition segment. The transaction is subject to @@rby a number of federal and s
regulatory agencies. Once the Company makes aettis§ progress in the regulatory process, theribigion operating segment is expec
to be classified as held for sale in the Compafigancial statements.

Substantially all of the Company’s operating revesjincome from operations and assets are genenatechted in the United States.

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
(Thousands)
Revenues from external customers
EQT Productior $ 306,132 $ 158,649 $ 556,643 $ 354,04!
EQT Midstrearnr 150,366 120,098 297,054 242,14¢
Distribution 56,345 48,273 210,163 183,69
Third-party transportation costs ( 34,827 30,470 70,568 57,671
Less intersegment revenues, net (27,578) (19,686) (55,676) (49,79¢)
Total $ 520,092 $ 337,804 $ 1,078,752 $ 787,76¢
Operating income:
EQT Productior $ 105,056 $ 17,704 $ 179,153 $ 76,74
EQT Midstrearr 72,246 59,750 146,460 115,88¢
Distribution 6,170 6,376 58,446 43,14¢
Unallocated expenses ( (12,177) (2,426) (14,129) (2,189
Total operating incom $ 171,295 $ 81,404 $ 369,930 $ 233,59
Reconciliation of operating income to net income
Other income $ 2,111 $ 5,249 $ 4,441 $ 11,04(
Interest expens 37,384 40,629 75,136 81,88
Income taxe: 41,904 14,578 95,836 59,26¢
Net income $ 94,118 $ 31,446 $ 203,399 $ 103,48:

10
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EQT Corporation and Subsidiaries
Notes to Condensed Consolidated Financial StatemenfUnaudited)

As of As of
June 30, December 31,

2013 2012

(Thousands)
Segment assets:

EQT Productior $ 6,011,972 $ 5,675,534
EQT Midstrearr 2,119,34z 2,046,55¢
Distribution 834,577 860,028
Total operating segments 8,965,89: 8,582,121
Headquarters assets, including cash and shortitemestments 88,383 267,741
Total asset $ 9,054,27¢ $ 8,849,86-

(&) EQT Production’s segment results are reported thittd-party transportation costs reflected as a dedudtmmn operating revenue
Third-party transportation costs are reported as a coemaf purchased gas costs in the consolidatedtsesthis amount reflects t
reclassification of third-party transportation ®8bm operating revenues to purchased gas co#ts abnsolidation level.

(b) Includes entries to eliminate intercompany natgas sales from EQT Production to EQT Midstream tmadsportation activitie
between EQT Midstream and both EQT Production aisttibution.

(c) Unallocated expenses consist primarily of incenteenpensation expenses, general and administredists and expenses relate
the pending sale of Equitable Gas and Homeworkthfthree and six months ended June 30, 2013.

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
(Thousands)
Depreciation, depletion and amortization:
EQT Productior $ 144,073 $ 94,405 $ 268,982 $ 180,972
EQT Midstrean 18,452 14,984 36,671 29,692
Distribution 6,072 6,287 12,120 12,530
Other (20) 5 (80) 12
Total $ 168,577 $ 115,681 $ 317,693 $ 223,206
Expenditures for segment assets:
EQT Production (d $ 398,078 $ 264,92€ $ 645,024 $ 448,611
EQT Midstrearnr 91,254 119,925 142,612 199,563
Distribution 9,558 7,439 15,163 12,902
Other 1,872 443 2,220 1,244
Total $ 500,762 $ 392,733 $ 805,019 $ 662,32C

(d) Expenditures for segment assets in the EQT Pramtustggment include $128.9 million and $56.5 millfon property acquisitior
during the three months ended June 30, 2013 ang, 284pectively, and $141.6 million and $74.6 roilifor property acquisitiol
during the six months ended June 30, 2013 and 28%@ectively.

D. Derivative Instruments

The Companys primary market risk exposure is the volatilityfofure prices for natural gas and NGLs, which affact the operating resu
of the Company primarily through EQT Production ainel storage, marketing and other activities at B@dstream. The Company’overal
objective in its hedging program is to protect cistvs from undue exposure to the risk of changinghmodity prices.

The Company uses derivative commodity instrumelmds &re placed with major financial institutionsask creditworthiness is regule
monitored. Futures contracts obligate the Comparbuy or sell a designated commodity at a fututte ftar a specified price and quantity .
specified location. Swap agreements involve

11




Table of Contents

EQT Corporation and Subsidiaries
Notes to Condensed Consolidated Financial StatemenfUnaudited)

payments to or receipts from counterparties basethe differential between two prices for the condityo Collar agreements require
counterparty to pay the Company if the index pfalls below the floor price and the Company to ffas counterparty if the index price ri
above the cap price. The Company also engageditnitad humber of basis swaps to protect earnimgmfundue exposure to the risk
geographic disparities in commodity prices andragerate swaps to hedge exposure to interestiuataations on potential debt issuances.

The Company recognizes all derivative instrumentsither assets or liabilities at fair value onr@sg basis. The accounting for the chang
fair value of the Compang’derivative instruments depends on the use afi¢higative instruments. To the extent that a deiiee instrumer
has been designated and qualifies as a cash fldgehéhe effective portion of the change in failueaof the derivative instrument is repol
as a component of accumulated other comprehensamie (OCI), net of tax, and is subsequently rediad into the Statements
Consolidated Income in the same period or perianisd which the forecasted transaction affectsiagm

Most of the derivative commodity instruments usedthe Company to hedge its exposure to variabilityexpected future cash flo
associated with the fluctuations in the price dura gas related to the Compasybrecasted sale of equity production and forecheature
gas purchases and sales have been designated alifg as cash flow hedges. Some of the derivatommodity instruments used by
Company to hedge its exposure to adverse changhe market price of natural gas stored in the gdouave been designated and qualii
fair value hedges.

For a derivative instrument that has been designatel qualifies as a fair value hedge, the changie fair value of the instrument
recognized as a portion of operating revenuesearStatements of Consolidated Income each perindddlition, the change in the fair ve
of the hedged item (natural gas inventory) is re@ed as a portion of operating revenues in théeBtants of Consolidated Income. -
Company has elected to exclude the spot/forwarteréifitial for the assessment of effectiveness ef fir value hedges. Any hedg
ineffectiveness and any change in fair value oivdéive instruments that have not been designatditdges are recognized in the Staten
of Consolidated Income each period.

Exchangeraded instruments are generally settled with ttifsg positions. Over the counter (OTC) arrangemeatjuire settlement in ca
Settlements of derivative commodity instrumentsramorted as a component of cash flows from operatin the accompanying Statem:
of Condensed Consolidated Cash Flows.

In addition, the Company enters into a limited nemdsf energy trading contracts to leverage itstassad limit its exposure to shifts in mai
prices and has a limited number of other derivatinstruments not designated as hedges. In 2008Ctmepany effectively settled cert
derivative commodity swaps scheduled to maturendutihe period 2010 through 2013 by designating the instruments and entering
directly counteractive instruments. These traneastresulted in offsetting positions which are riegority of the derivative asset and liabi
balances not designated as hedging instruments.

All derivative instrument assets and liabilitie® aeported in the Condensed Consolidated BalaneetStas derivative instruments at
value. These derivative instruments are reporteglthsr current assets or current liabilities duéheir highly liquid nature. The Company
net settle its derivative instruments at any time.

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
(Thousands)

Commodity derivatives designated as cash flow hedg
Amount of gain (loss) recognized in OCI (effectpartion), net of ta $ 73429 % (8,930) $ 20,828 $ 98,558
Amount of gain reclassified from accumulated OGbiaperating

revenues (effective portion), net of 1 $ 10490 $ 55286 $ 36,323 $ 103,272
Amount of loss recognized in operating revenuesftfgctive portion) (a $  (7,473) $ (212) $ (7,954) $ (243)

12
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EQT Corporation and Subsidiaries
Notes to Condensed Consolidated Financial StatemenfUnaudited)

Interest rate derivatives designated as cash flonelges
Amount of loss recognized in OCI (effective porfipnet of tax $
Amount of loss reclassified from accumulated O@¥, of tax, into

interest expense (effective portic $
Commodity derivatives designated as fair value hedgp(b)
Amount of gain (loss) recognized in operating rexanfor fair value
commodity contract $
Fair value (loss) gain recognized in operating nexss for inventory
designated as hedged it $
Derivatives not designated as hedging instrumen
Amount of gain (loss) recognized in operating rees $

(36)

2,70C

(4,075

1,512

(&) No amounts have been excluded from effectivenetimteof cash flow hedges.

&

$

$
$

$

(6,670)

(64)

(2,379)

8,38¢

(790)

$

@

$

- $ (4,297
72) $ (129
(839 $ 4,69¢

462 $ (1,549

1,25C $ 1,67:

(b) For the three months ended June 30, 2013, thenpetct on operating revenues associated with comynddrivatives designated
fair value hedges was a $0.8 million gain whictutesl from the Compang’election to exclude the spot/forward differentraim
the assessment of effectiveness of the fair vatdgbs and a $2.2 million loss due to changes iis.basr the three months enq
June 30, 2012, the net impact on operating reveasssciated with commodity derivatives designatetha value hedges was a $
million gain which resulted from the Compaayklection to the exclude the spot/forward difféi@nfrom the assessment
effectiveness of the fair value hedges. For thensixths ended June 30, 2013, the net impact oratipgmevenues associated v
commodity derivatives designated as fair value kedgas a $2.1 million gain which resulted from @@npanys election to excluc
the spot/forward differential from the assessmédreffectiveness of the fair value hedges and a ##ilkon loss due to changes
basis. For the six months ended June 30, 2012nhéheimpact on operating revenues associated withnoadity derivative
designated as fair value hedges was a $2.8 mifjain which resulted from the Compasyelection to exclude the spot/forw
differential from the assessment of effectivendsb® fair value hedges and a $0.4 million loss twluehanges in basis.

Asset derivatives

Commodity derivatives designated as hedging instnis

Commodity derivatives not designated as hedgingungents
Total asset derivatives

Liability derivatives

Commodity derivatives designated as hedging instnis

Commodity derivatives not designated as hedgingungents
Total liability derivatives

As of As of
June 30, December 31,
2013 2012
(Thousands)

&

206,77¢€ $ 259,458
23,363 44,778

$ 230,13¢ $ 304,237
$ 12,301 $ 27,946

24,170 47,616
$ 36,471 $ 75,562

The net fair value of commodity derivative instrurteechanged during the first half of 2013 prima&ly a result of settlements. The absi
guantities of the Comparg/derivative commodity instruments that have bessighated and qualify as cash flow hedges totalddBEf ant
365 Bcf as of June 30, 2013 and December 31, 2@kpectively, and are primarily related to natgas swaps and collars. The o
positions at June 30, 2013 and December 31, 2082 nhaturities extending through December 2017. @&hsolute quantities of t
Companys derivative commaodity instruments that have bessigthated and qualify as fair value hedges totalBdf and 8 Bcf as of June .
2013 and December 31, 2012, respectively. The gpsitions at June 30, 2013 had maturities extenthingugh April 2014, and the of

positions at December 31, 2012 had maturities ektgrthrough January 2014.
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The Company deferred net gains of $122.7 milliod $038.2 million in accumulated OCI, net of tax,odslune 30, 2013 and December
2012, respectively, associated with the effectidipn of the change in fair value of its derivatiegommodity instruments designated as
flow hedges. Assuming no change in price or news@ations, the Company estimates that approxim&egly7 million of net unrealiz
gains on its derivative commodity instruments refe in accumulated OCI, net of tax, as of June2BA3 will be recognized in earnir
during the next twelve months due to the settlernéhiedged transactions. During the second quaft2912, the Company identified an e
related to the accounting for a derivative instratngut premium which should have been recognizest tive period January 2010 throl
December 2011 in conjunction with the settlemeiitdhe related financial positions. The Company eatdd materiality in accordance v
SEC Staff Accounting Bulletins Topics 1.M and 1.hdaconsidered relevant qualitative and quantitataaors. Based on this analysis,
Company corrected the error in the second quaftedb2 through a reduction of EQT Production segnogerating revenue by $8.2 millic
an increase of accumulated OCI by $5.1 million andecrease of deferred tax expense by $3.1 millfime Company concluded that 1
error was not material to any prior periods, trentexpected annual results of 2012 or the tremghinings over the affected periods. The «
had no effect on cash flows or debt covenant campé.

The Company is exposed to credit loss in the esEnbnperformance by counterparties to derivatimetiacts. This credit exposure is limi

to derivative contracts with a positive fair valuehich may change as market prices change. The @oynipelieves that New York Mercan
Exchange (NYMEX) traded futures contracts have thahicredit risk because Commodity Futures Tradioegn@ission regulations are
place to protect exchange participants, includireg@ompany, from potential financial instabilitytbe exchange members. The Company’
OTC swap and collar derivative instruments are arily with financial institutions and thus are sedyj to events that would impact th
companies individually as well as that industryaashole.

The Company utilizes various processes and analgsesonitor and evaluate its credit risk exposur@ébese include closely monitori
current market conditions, counterparty credit fuméntals and credit default swap rates. Credibsxg is controlled through cre
approvals and limits based on counterparty cregittAmentals. To manage the level of credit risi,Glompany enters into transactions
financial counterparties that are of investmentgrar better, enters into netting agreements whengessible and may obtain collatera
other security.

When the net fair value of any of the Company’spagreements represents a liability to the Compemigh is in excess of the agreager
threshold between the Company and the financigitition acting as counterparty, the counterpaetyuires the Company to remit fund:
the counterparty as a margin deposit for the deviediability which is in excess of the threshaddnount. The Company records tt
deposits as a current asset. When the net faieva any of the Comparng’swap agreements represents an asset to the Cpmpenh is ir
excess of the agreagion threshold between the Company and the finhim@étution acting as counterparty, the Compaaguires th
counterparty to remit funds as margin depositsnramount equal to the portion of the derivativeetigghich is in excess of the threst
amount. The Company records a current liability $orch amounts received. The Company had no supbside in its Condens
Consolidated Balance Sheets as of June 30, 20D8e@mber 31, 2012.

When the Company enters into exchatrgeled natural gas contracts, exchanges may reiipgirf€ompany to remit funds to the correspon
broker as goodaith deposits to guard against the risks assatiaith changing market conditions. The Company thmiake such depos
based on an established initial margin requirerasnwell as the net liability position, if any, dietfair value of the associated contracts.
Company records these deposits as a current astiet iCondensed Consolidated Balance Sheets.eloase where the fair value of s
contracts is in a net asset position, the broker remit funds to the Company, in which case the gamy records a current liability for st
amounts received. The initial margin requirememnésestablished by the exchanges based on the pdilzility and the time to expiration
the related contract. The margin requirementssabgect to change at the exchanggistretion. The Company recorded a current ad:
$0.7 million as of June 30, 2013 and December 812Zor such deposits in its Condensed Consolid@&tdnce Sheets.

The Company recognizes all derivative instrumest®ither assets or liabilities at fair value onrasg basis. Margin deposits remitte:
financial counterparties or received from finanatalunterparties related to OTC natural gas swapeagents and options and any fu
remitted to or deposits received from the Compatytkers related to exchantraded natural gas contracts are also recorded gnos
basis. The Company has netting agreements widmdial institutions and its brokers that permit settlement of gross commodity deriva
assets against

14




Table of Contents

EQT Corporation and Subsidiaries
Notes to Condensed Consolidated Financial StatemenfUnaudited)

gross commodity derivative liabilities. The tableddw reflects the impact of netting agreementsraadgin deposits on gross derivative as
and liabilities as of June 30, 2013 and DecembeRB12.

Derivative
instruments, Derivative
recorded in the instruments
Condensed subject to Margin
Consolidated master deposits Derivative
Balance netting remitted to instruments,
As of June 30, 2013 Sheet, gross agreements counterparties net
(Thousands)
Asset derivatives:
Derivative instruments, at fair vall $ 230,139 $ (35,437) $ - $ 194,702
Liability derivatives:
Derivative instruments, at fair vall $ 36,471 $ (35,437) $ (656) $ 378
Derivative
instruments, Derivative
recorded in the instruments
Condensed subject to Margin
Consolidated master deposits Derivative
Balance netting remitted to instruments,
As of December 31, 201 Sheet, gross agreements counterparties net
(Thousands)
Asset derivatives:
Derivative instruments, at fair vall $ 304,237 $ (73,753) $ - $ 230,484
Liability derivatives:
Derivative instruments, at fair vall $ 75,562 $ (73,753) $ (736) $ 1,073

Certain of the Company’s derivative instrument cacis provide that if the Company’s credit ratifysStandard & Poos Rating Service
(S&P) or Moody’s Investor Services (Moody’ are lowered below investment grade, additiorlateral must be deposited with
counterparty. The additional collateral can betad00% of the derivative liability. As of June,32013, the aggregate fair value of
derivative instruments with credit-rigkelated contingent features that were in a netliiglposition was $0.9 million, for which the Corapy
had no collateral posted on June 30, 2013. [Qbmpany’s credit rating by S&P or Moodyhad been downgraded below investment (
on June 30, 2013, the Company would have beenreshtnp post additional collateral of $0.7 milliom iespect of the liability positiol
Investment grade refers to the quality of the Camgfsacredit as assessed by one or more creditgragencies. The Compasysenia
unsecured debt was rated BBB by S&P and Baa3 bydyleat June 30, 2013. In order to be consideredstment grade, the Company r
be rated BBB- or higher by S&P and Baa3 or higheMoody’s. Anything below these ratings is cons@tkenon-investment grade.

E. Fair Value Measurements

The Company records its financial instruments, @pally derivative instruments, at fair value ia €ondensed Consolidated Balance Sh
The Company has an established process for detagair value which is based on quoted marketgmjavhere available. If quoted mau
prices are not available, fair value is based upmdels that use as inputs markesed parameters, including but not limited to fmo
curves, discount rates, volatilities and nonperfamoe risk. Nonperformance risk considers the effethe Companyg credit standing on t
fair value of liabilities and the effect of the caearpartys credit standing on the fair value of assets. Chmpany estimates nonperforma
risk by analyzing publicly available market infortiza, including a comparison of the yield on deldtiuments with credit ratings similat
the Company’s or counterparty’s credit rating amel yield of a riskfree instrument. The Company also considers coifault swaps rat
where applicable.

The Company has categorized its assets and liabiliecorded at fair value into a thiegel fair value hierarchy, based on the priorifythe
inputs to the valuation technique. The fair vatigrarchy gives the highest priority to
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guoted prices in active markets for identical assed liabilities (Level 1) and the lowest prioribyunobservable inputs (Level 3). Assets
liabilities included in Level 1 include the Comp&njutures contracts. Assets and liabilities irvék2 include the majority of the Company’
swap agreements. Assets and liabilities in LeviglcBide the Company'’s collars and a limited numbiethe Companys swap agreement
Since the adoption of fair value accounting, then@any has not made any changes to its classificatfoassets and liabilities in et
category.

The fair value of assets and liabilities included.evel 2 is based on standard industry incomeagmbr models that use significant observ
inputs, including NYMEX forward curves and LIBOB&ased discount rates. Collars included in Levate8valued using standard indu
income approach models. The primary significanthseovable input to the valuation of assets andliligls in Level 3 is the volatilit
assumption to the option pricing model used to atommodity collars. The CompasyCorporate Risk Control Group (CRCG), wt
reports to the Chief Financial Officer, is resptiesifor calculating the volatilities. The CRCG ciess current market information ab
option trading and historical averages. The Comgaepares an analytical review of all derivatimetiuments for reasonableness on at le
quarterly basis. At June 30, 2013, derived mavkddtilities used to value Level 3 assets and ligds ranged from 20% to 32%. The -
value of the collar agreements is sensitive to ghanin the volatility assumption. Significant chasgn this assumption might resul
significantly higher or lower fair values for theassets and liabilities. As of June 30, 2013, amese in the volatility assumption wa
increase the value of the derivative asset andi@dse in the volatility assumption would decrebsevalue of the derivative asset.

The Company uses NYMEX forward curves to value riedy commodity swaps and collars. The NYMEX forweutves and LIBORbase:
discount rates are validated to external sourcksaat monthly.

The following derivative instrument assets andilitiés were measured at fair value on a recurbiagis during the applicable period:

Fair value measurements at reporting date usini

Quoted
prices in
active Significant
markets for other Significant
identical observable unobservable
June 30, assets inputs inputs
Description 2013 (Level 1) (Level 2) (Level 3)
(Thousands)
Assets
Derivative instruments, at fair vall $ 230,13¢ $ 9207 $ 153,34: $ 75,89(
Liabilities
Derivative instruments, at fair vall $ 36,47. % 1,18 $ 34,08¢ $ 1,202
Fair value measurements at reporting date usini
Quoted
prices in
active Significant
markets for other Significant
identical observable unobservable
December 31 assets inputs inputs
Description 2012 (Level 1) (Level 2) (Level 3)
(Thousands)
Assets
Derivative instruments, at fair vall $ 304,23° $ 1,22¢  $ 204,59: $ 98,41"
Liabilities
Derivative instruments, at fair vall $ 75,56: $ 1,60¢ $ 66,25( $ 7,708
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Fair value measurements using significant unobsenide

inputs
(Level 3)
Derivative instruments, Derivative instruments,
at fair value, net at fair value, net
Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
(Thousands)
Beginning of period $ 69,865 $ 156,066 $ 90,714 % 143,26(
Total gains or losse
Included in earning (1,178) - (755) -
Included in OCI 13,125 (4,203) 1,392 27,39:¢
Purchase - (1,016) 72 (1,016
Settlement: (7,124) (21,411) (16,735) (40,20
Transfers in and/or out of Level 3 — — - -
End of period $ 74,688 $ 129,436 $ 74,688 % 129,43t

Losses of $1.2 million are included in earningthie table above for the three and six months edded 30, 2013, respectively, attributabl
the change in unrealized gains or losses relatrassets held as of June 30, 2013. There wereins galosses included in earnings in
table above for the three and six months ended 30n2012 attributable to the change in unrealigaiths or losses relating to assets
liabilities held as of June 30, 2012.

The carrying value of cash equivalents approximtg&svalue due to the short maturity of the instants; these are considered Level 1
values.

The Company estimates the fair value of its deliguiis established fair value methodology. Beeanst all of the Compang’debt i
actively traded, the fair value of the debt is aéle? fair value measurement. Fair value for taled debt obligations is estimated usi
standard industry income approach model whichzeslia discount rate based on market rates forvd#bsimilar remaining time to maturi
and credit risk. The estimated fair value of ldaghn debt on the Condensed Consolidated BalancetsSheJune 30, 2013 and Decembe
2012 was approximately $2.8 billion and $2.9 biilioespectively.

F. Income Taxes

The Company estimates an annual effective incomeata based on projected results for the yearaapdies this rate to income before te
to calculate income tax expense. However, whil@fathe Partnership’s earnings are included in @wmpanys net income, the Compe
does not record an income tax provision with respethe portion of the Partnershipéarnings allocated to its noncontrolling puhiicited
partners, which reduces the Compangffective tax rate for periods following the IPAny refinements made due to subsequent inform
that affects the estimated annual effective inctemeaate are reflected as adjustments in the cupeniod.

The Companys effective income tax rate for the six months enhdiene 30, 2013 was 32.0%, compared to 36.4% &osith months end:
June 30, 2012. The decrease in the first half0df32is primarily attributable to unfavorable statt operating loss adjustments recorde
2012, a reduction in a valuation allowance relatetbonus depreciation for state tax purposes ir32&id the impact of the Partnerskip
ownership structure, partially offset by increastate tax expense in 2013 due to higher naturgbgess and production sales volumes.

There were no material changes to the Comgamgthodology for determining unrecognized tax Benduring the three months ended ¢
30, 2013. The Comparg’consolidated federal income tax liability hasrbsettled with the Internal Revenue Service (IRBpugh 200¢
During the second quarter of 2013, the IRS begaaxamination of the Comparsy2010 and 2011 tax years. The Company beliewatsttls
appropriately reserved for any federal and staterain tax positions.

On July 9, 2013, Pennsylvania House Bill 465 weagneil into law by the Governor of the CommonwealthPennsylvania (tt
Commonwealth). This legislation adopts multiplamres to the Commonwealth’s tax code,
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including an intangible expense addback provisithecéve in 2015, an increase of the cap on theapetrating loss deduction in 2014
2015 and an extension of the franchise tax thrd@tb. The Company is evaluating the legislationdmes not anticipate that it will hav
material impact on its financial statements.

G. Revolving Credit Facilities

The Company had loans of $55.0 million and no tetté credit outstanding under its $1.5 billion abxng credit facility as of June 30, 20
There were no loans or letters of credit outstagdinder the revolving credit facility as of DecemB&, 2012. Commitment fees averag
approximately 6 basis points and 11 basis pointkerthree and six months ended June 30, 2013 catrgply, and 6 basis points and 14 b
points in the three and six months ended June GRIR,Zespectively, were paid to maintain creditilabélity under the Compang’ revolving
credit facility.

The maximum amount of the Company’s outstandingtsieom loans at any time was $178.5 million during three and six months ent
June 30, 2013, respectively. The average dailynicalaf shorterm loans outstanding was approximately $26.7ioniland $13.4 millio
during the three and six months ended June 30,,283Bectively, at weighted average interest @t€38% and 0.19%, respectively.

As of June 30, 2013 and December 31, 2012, then@atip had no loans or letters of credit outstagdinder its $350 million revolvii
credit facility. The Partnership incurred commitrhéees averaging approximately 6 basis points adddsis points in the three and
months ended June 30, 2013, respectively, to maiotadit availability under its revolving credadility. The Partnership did not have .
short-term loans outstanding at any time duringtiihee and six months ended June 30, 2013 and 2012.

H. Long-Term Debt

June 30, December 31
2013 2012
(Thousands)

7.76% notes, due 2013 thru 2C $ 22,086 $ 32,973

5.00% notes, due October 1, 2( 150,000 150,000

5.15% notes, due March 1, 20 200,000 200,000

6.50% notes, due April 1, 20: 500,000 500,000

8.13% notes, due June 1, 2( 700,000 700,000

4.88% notes, due November 15, 2( 750,000 750,000

7.75% debentures, due July 15, 2 115,000 115,000
Mediumr-term notes

7.3% to 7.6% Series B, due 2013 thru 2 20,000 30,000

8.7% to 9.0% Series A, due 2014 thru 2! 40,200 40,200

7.6% Series C, due 2018 8,000 8,000

2,505,28¢ 2,526,177

Less debt payable within one year 6,212 23,204

Total long-term debt $ 2,499,074 $ 2,502,96¢

The indentures and other agreements governing thep@nys indebtedness contain certain restrictive findnaral operating covenar
including covenants that restrict the Compangbility to incur indebtedness, incur liens, enéo sale and leaseback transactions, conr
acquisitions, merge, sell assets and perform ceothier corporate actions. The covenants do nuta@oa rating trigger. Therefore, a cha
in the Company’s debt rating would not trigger fadé under the indentures and other agreementsrging the Company’s indebtedness.

Aggregate maturities of longrm debt are $3.0 million for the second half 012, $11.2 million in 2014, $166.0 million in 20183.0 millior
in 2016 and zero in 2017.

I Proposed Sale of Properties

On December 19, 2012, the Company and its direcllydowned subsidiary, Holdco, executed the Master RwelAgreement with PN
Companies, the parent company of Peoples, pursoiavitich EQT and Holdco will
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transfer 100% of their ownership interests of Eapleé Gas and Homeworks to PNG Companies in exchimngmsh and other assets of,
new commercial arrangements with, PNG Companiestaradfiliates. Homeworks and Equitable Gas aread wholly-owned subsidiaries
Holdco. Peoples is a portfolio company of Stee#Rimfrastructure Fund North America LP.

The Company has submitted filings with the Penrayile Public Utility Commission (PA PUC), the Wesirgihia Public Servic
Commission (WV PSC), the Kentucky Public Servicar@ussion (KY PSC) and the Federal Energy Regula@msnmission (FERC) eact
must approve the transaction as part of the regylatrocess. The Company expects to receive akbssay approvals by the end of 20
The transaction was also subject to review by thdeFal Trade Commission (FTC) under the Haodtt Rodino Antitrust Improvements /
(HSR Act). The waiting period under the HSR Acpieed on April 22, 2013, without a request for dadtial information. This expiratic
indicates that the FTC has not objected to thestretion and that, from an HSR Act perspective pifities may complete the transaction
the transaction is still subject to approval by B#e PUC, the WV PSC, the KY PSC and the FERC, the@any has not classified Equite
Gas and Homeworks as held for sale in its finarstialements as of June 30, 2013 and will not dorgib the Company makes satisfact
progress in the regulatory process.

The Company incurred $0.8 million and $2.9 milliorexpenses during the three and six months enaleel 30, 2013, respectively, relate
the proposed sale of Equitable Gas and Homeworks&ghnexpenses are reported in selling, general ardinistrative expenses in
Statements of Consolidated Income.

J. Earnings Per Share

Potentially dilutive securities, consisting of apts and restricted stock awards, which were indudehe calculation of diluted earnings
share, totaled 867,373 and 560,244 for the threstmsoended June 30, 2013 and 2012, respectivetly,766,054 and 667,224 for the
months ended June 30, 2013 and 2012, respectilidigre were no options to purchase common stockhwivere excluded from potentic
dilutive securities because they were daliliitive for the three and six months ended June28@3. Options to purchase common stock w
were excluded from potentially dilutive securitiscause they were amtibutive totaled 1,149,523 and 243,398 for the ¢haed six montt
ended June 30, 2012, respectively.

The Partnership’s dilutive units did not have aemat impact on the Compars/earnings per share calculation for the threesidnontt
periods ended June 30, 2013.
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K. Changes in Accumulated Other Comprehensive IncomeybtComponent
The following tables explain the changes in accatad OCI by component for the three and six moettted June 30, 2013:

Three Months Ended June 30, 201

Pension and
other post-
Interest rate retirement
benefits Accumulated
Natural gas cash cash flow liability OCI (loss), ne
flow hedges, net  hedges, net  adjustment,
of tax of tax net of tax of tax
(Thousands)
Accumulated OCI (loss), nelof tax, as of April 1, 2013 $ 59,754 $ (1,240) $ (36,932) $ 21,582
Gains recognized in accumulated OCI, net of 73,429 (a) - - 73,429
Amounts reclassified from accumulated OCI into izl
(income) expense, net of t (10,490) (a) 36 (a) 436 (b) (10,018)
Change in accumulated OCI, net of tax 62,939 36 436 63,411
Accumulated OCI (loss), net of tax, as of June 3@013 $ 122,693 $ (1,204) $ (36,496) $ 84,993
Six Months Ended June 30, 201
Pension and
other post-
retirement
Interest rate benefits Accumulated
Natural gas cash cash flow liability OCI (loss), ne
flow hedges, net  hedges, net  adjustment,
of tax of tax net of tax of tax
(Thousands)
Accumulated OCI (loss), nelof tax, as of January 1, 201. $ 138,188 $ (1,276) $ (37,365) $ 99,547
Gains recognized in accumulated OCI, net of 20,828 (a) - - 20,828
Amounts reclassified from accumulated OCI intoiz=al (income
expense, net of te (36,323) (a) 72 (a) 869 (b) (35,382)
Change in accumulated other comprehensive (losejir, net of
tax (15,495) 72 869 (14,554)
Accumulated OCI (loss),net of tax, as of June30, 2013 $ 122,693 $ (1,204) $ (36,496) $ 84,993

(8) See Note D for additional informatio

(b)  This accumulated OCI reclassification is attriblgatn the net actuarial loss and net prior serciost related to the Compansy’
defined benefit pension plans and other -retirement benefit plans. See N
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14 to the Consolidated Financial Statements irCtvapany’s Form 10-K for the year ended DecembeB12 for additional
information.

L. Acquisitions

On May 3, 2013, the Company entered into a defimitagreement for the purchase of approximately (B 0et acres in southwest
Pennsylvania and ten horizontal Marcellus wellsated in Washington County, Pennsylvania, from @peake Energy Corporation anc
partners (Chesapeake) for approximately $112.5amillThe transaction closed on June 3, 2013. Treage includes 67,000 Marcellus ac
of which 42,000 acres are unlikely to be develoged to neaterm lease expirations or a scattered footprind, 32,000 Utica acres. Of t
total purchase price, $54.6 million was prelimihaallocated to the undeveloped acreage and $5il®mwas preliminarily allocated to tl
acquired Marcellus wells. The Marcellus wells axpexted to add approximately 1.0 Bcfe of producsates volumes in 2013 and repre
approximately 54.0 Bcfe of proved developed reserve

As the transaction qualifies as a business combmainder US GAAP, the fair value of the acquirededs was determined using a discol
cash flow model under the income approach. Sicgnifi unobservable inputs used in the analysis decluthe determination of estima
developed reserves and NYMEX forward pricing, whitdissify the acquired assets as a Level 3 measmtem

The Company intends to qualify the acquisition eglacement property in a reverse llkiad exchange pursuant to Section 1031 o
Internal Revenue Code. The Company has enteredaigualified exchange accommodation agreementeliethe Company assigned
right to acquire the Chesapeake properties ancetbéime purchase price to an exchange accommod#taimlder, which formed the lec
entity that owns title to the properties. The Camyp operates the acquired properties pursuantaeland management agreements.
Company has identified potential properties to &nquished to complete the reverse Ikird exchange, which must be effectuater
November 30, 2013 or otherwise lapse. In eithengwhe exchange accommodation titleholder walhgfer title to the acquired propertie
the Company. As the lease and management agreeprenide that the Company is the primary benefjca the acquired properties,
legal entity that owns title to the acquired praj@sris a variable interest entity that is consatiéd within the Condensed Consolidated Ball
Sheets as of June 30, 2013. All revenues and sgpencurred since the closing date related tcatiggiired properties are included in
Company'’s Statements of Consolidated Income fotthee and six months ended June 30, 2013.

M.  Subsequent Event

On July 15, 2013, the Company and Sunrise enteredan Agreement and Plan of Merger (Merger Agregjneith the Partnership a
Equitrans. Effective July 22, 2013, Sunrise mergéth and into Equitrans, with Equitrans continuiag the surviving company. T
Company received total consideration of $540 millaonsisting of a $507.5 million cash payment, 489, Partnership common units |
267,942 Partnership general partner units, whichmon and general partner units were valued at $3#l®n. Prior to the merger, Sunri
entered into a precedent agreement with a thirtly gar firm transportation service over a twerntyar term. If a transportation agreen
pursuant to this precedent agreement becomes ieffem its current terms by December 31, 2014,Rbenership will make an additiol
payment of $110 million to EQT. The transportatiagreement is subject to review by regulatory autiesy which is expected to
completed by yeaend 2013. The Partnership will also pay EQT addélcconsideration in the event certain other transgion agreemer
on the Sunrise system become effective prior toebdser 31, 2014.

On July 22, 2013, the Partnership completed anmritten public offering of 12,650,000 common unitghich included the full exercise
the underwriters’ oveallotment option, representing limited partner iagts in the Partnership. Net proceeds from theriofj were used
finance the cash consideration paid to the Comjampnnection with the Merger. Following the offegiand the closing of the Merger,
Company retained a 44.6% equity interest in théneship, which includes 3,443,902 common unit$339,718 subordinated units and a
general partner interest. The Partnership recere¢groceeds of $529 million from the offering eaftieducting the underwriterdiscount an
estimated offering expenses of approximately $2ianj which it used to fund the $507.5 million bapayment to EQT. As the Comp:
controls the Partnership through its general parinigrest, the Partnership continues to be codatdd in the Company’consolidate
financial statements.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations
CAUTIONARY STATEMENTS

Disclosures in this Quarterly Report on Form 10-@htain certain forwardboking statements within the meaning of Sectiok Zif the
Securities Exchange Act of 1934, as amended, antioB27A of the Securities Act of 1933, as amend&tlatements that do not rel
strictly to historical or current facts are forwdodbking and usually identified by the use of wosdgh as “anticipate,” “estimate,” “could,”
“would,” “will,” “may,” “forecast,” “approximate,” “expect,” “project,” “intend,” “plan,” “believe”and other words of similar meaning
connection with any discussion of future operatimgfinancial matters. Without limiting the genéplof the foregoing, forwardeoking
statements contained in this Quarterly Report ommF0-Q include the matters discussed in the sectaptioned “Outlook”in
“Management’s Discussion and Analysis of Finandandition and Results of Operationghd the expectations of plans, strate
objectives and growth and anticipated financial apdrational performance of the Company and itsiglidries, including guidance regard
the Companys strategy to develop its Marcellus and other keserdrilling plans and programs (including the tem type, feet of pay a
location of wells to be drilled and the availalyilitf capital to complete these plans and prograpre)luction and sales volumes and gr¢
rates (including liquids sales volumes and theqmteid additional production sales volumes attribletéo the Marcellus wells acquired in
second quarter of 2013); gathering and transmisgiowth and volumes; infrastructure programs (idiolg the timing, cost and capacity
the transmission and gathering expansion projeigshnology (including drilling techniques); mometiion transactions, including midstre
asset sales (dropdowns) to EQT Midstream Partid?s the Company’s publiclyraded master limited partnership formed in 201
Partnership), and other asset sales, and jointkenbr other transactions involving the Comparagsets (including the timing of receip
at all, of any additional consideration from thetRarship for new transportation agreements entertecby the Partnership in connection v
the Companys sale of its Sunrise Pipeline); the proposed feared Equitable Gas Company, LLC (Equitable GasPNG Companies LL(
the timing of receipt of required approvals for theoposed Equitable Gas transaction; natural gase{rreserves; projected cag
expenditures; liquidity and financing requiremerntsluding funding sources and availability; hedpistrategy; the effects of governm
regulation and litigation; and tax position (inciingl the Company’s ability to complete like-kind éanges). The forwarkboking statemen
in this Quarterly Report on Form ID-involve risks and uncertainties that could caateal results to differ materially from projectegults.
Accordingly, investors should not place undue relemon forwardeoking statements as a prediction of actual resulthe Company h
based these forwaldoking statements on current expectations andngssons about future events. While the Companysitters thes
expectations and assumptions to be reasonableatkepherently subject to significant businessneenic, competitive, regulatory and ot
risks and uncertainties, most of which are difficdal predict and many of which are beyond the Camfsacontrol. With respect to t
proposed Equitable Gas transaction, these risksuandrtainties include, among others, the abilityobtain regulatory approvals for
transaction on the proposed terms and scheduleyptisn to the Compang’ business, including customer, employee and s
relationships resulting from the transaction; aisids that the conditions to closing may not bessiati. The risks and uncertainties that
affect the operations, performance and resultt®Gompany’s business and forwdmadking statements include, but are not limitedthmse
set forth under Iltem 1A, “Risk Factors” in the Caang’s Form 10-K for the year ended December 312201

Any forwarddooking statement speaks only as of the date omrlwkich statement is made and the Company dodstant to correct ¢
update any forward-looking statement, whether gesalt of new information, future events or othesavi

In reviewing any agreements incorporated by refegen or filed with this Quarterly Report on For+@, please remember such agreen
are included to provide information regarding teents of such agreements and are not intended toderany other factual or disclos
information about the Company. The agreements nuajain representations and warranties by the Compahich should not in ¢
instances be treated as categorical statemenecofifut rather as a way of allocating the rislone of the parties should those statern
prove to be inaccurate. The representations anchntées were made only as of the date of the raleagreement or such other date or ¢
as may be specified in such agreement and arectubjenore recent developments. Accordingly, thegeesentations and warranties a
may not describe the actual state of affairs dheflate they were made or at any other time.
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CORPORATE OVERVIEW
Three Months Ended June 30, 2013 vs. Three Months Ended June 30, 2012

Net income attributable to EQT Corporation for theee months ended June 30, 2013 was $86.9 mitiors7 per diluted share, compe
with $31.4 million, $0.21 per diluted share, foetthree months ended June 30, 2012. The $55.®milicrease in net income attributabl
EQT Corporation between periods resulted primdrdyn a 55% increase in natural gas volumes soldi% increase in the average effec
sales prices for natural gas and natural gas Eg(MGLs) and increases in transmission pipelineughput and gathered volumes. Tt
increases were partially offset by higher deprémigtdepletion and amortization (DD&A) expense,Hagincome tax expense and hig
selling, general and administrative (SG&A) expertgs to higher incentive compensation expenses.

The average effective sales price to EQT Corpandto production sales volumes was $4.37 per Mcifieng the three months ended June
2013 compared to $3.83 per Mcfe in the same paf@D12. The Company’average New York Mercantile Exchange (NYMEX) matga:
sales price increased to $4.09 per Mcf for theehronths ended June 30, 2013 compared to $2.2R/gkefor the three months end
June 30, 2012. Hedging activities resulted inramease in the effective sales price of $0.11 pefiNthe second quarter of 2013 compi
to an increase of $1.52 per Mcf in the second quart 2012. The $1.41 per Mcf decrease in the imp&abedging activities from 2012
2013 was the result of the differential in the NYXIRatural gas sales prices between periods anidwer average hedge prices in 2013.

Other income decreased $3.1 million during theeghr®nths ended June 30, 2013 compared to the ithwaths ended June 30, 2012.
decrease was primarily attributable to a decreaslkd allowance for funds used during constructama result of the Sunrise Pipeline b
placed into service during the third quarter of 201

Interest expense was $3.2 million lower during thiee months ended June 30, 2013 compared to tee thonths ended June 30, 2I
primarily as a result of the Compasyepayment of $200 million of 5.15% senior notest matured in the fourth quarter of 2012 and §
million of debentures that matured in the first qeaof 2013.

Income tax expense increased $27.3 million durirgthree months ended June 30, 2013 compared tarde months ended June 30, Z
primarily as a result of higher pre-tax incomehe second quarter of 2013.

Net income attributable to noncontrolling interestghe Partnership, which completed its initiabpa offering (IPO) in the third quarter
2012, was $7.3 million for the three months endet30, 2013.

Six Months Ended June 30, 2013 vs. Six Months Ended June 30 , 2012

Net income attributable to EQT Corporation for gie months ended June 30, 2013 was $187.1 milar24 per diluted share, compe
with $103.5 million, $0.69 per diluted share, fbetsix months ended June 30, 2012. The $83.6 miltiorease in net income attributabli
EQT Corporation between periods was primarily btitable to a 51% increase in natural gas volumks swreases in transmission pipe
throughput and gathered volumes and colder weaflherincreases were partially offset by higher DD&#&ense, higher income tax expe
and higher SG&A expenses due to higher incentivepamsation expenses.

The average effective sales price to EQT Corpandtio production sales volumes was $4.32 per Mcfiéng the six months ended June
2013 compared to $4.31 per Mcfe in the same pari@D12. The Compang’average NYMEX natural gas sales price increas&®{71 pe
Mcf for the six months ended June 30, 2013 fromd&2er Mcf for the six months ended June 30, 20d2dging activities resulted in
increase in the effective sales price of $0.33\efrin the first half of 2013 compared to an ingeaf $1.51 per Mcf in the first half of 20
The $1.18 per Mcf decrease in the impact of hedgrtiyities from 2012 to 2013 was the result of diféerential in the NYMEX natural g
sales prices between periods and the lower avéredge prices in 2013.

Other income was $4.4 million for the six monthsgleth June 30, 2013 compared to $11.0 million forsikanonths ended June 30, 2012.
$6.6 million decrease is primarily attributablegalecrease in the allowance for funds used durmgsteuction, as a result of the Sun
Pipeline being placed into service during the tlgjuérter of 2012, and a gain recognized on theafdkases in the first half of 2012.
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Interest expense was $6.7 million lower in therabnths ended June 30, 2013 compared to the sixhmemded June 30, 2012 primarily .
result of the Compang’repayment of the $200 million of 5.15% senioresathat matured in the fourth quarter of 2012 a@2@ Zmillion o
debentures that matured in the first quarter 03201

Income tax expense increased $36.6 million durireg gix months ended June 30, 2013 compared toithmanths ended June 30, 2C
primarily as a result of higher pre-tax income.eT®ompanys effective income tax rate decreased to 32.0% B86m%. This decrease in
first half of 2013 was primarily attributable to famorable state net operating loss adjustmentsrdedoin 2012, a reduction in a valua!
allowance related to bonus depreciation for st@tepurposes in 2013 and the impact of the Partigsshbwnership structure, partially off
by increased state tax expense in 2013 due to hghduction sales volumes and natural gas prices.

Net income attributable to noncontrolling interestshe Partnership, which completed its IPO intthied quarter of 2012, was $16.3 mill
for the six months ended June 30, 2013.

See “Investing Activities” under the caption “CapiResources and Liquidity” for a discussion ofimpexpenditures.

Consolidated Operational Data

Revenues earned by the Company at the wellheadtfrersale of natural gas are split between EQT uitimh and EQT Midstream. The s
is reflected in the calculation of EQT Product®maverage effective sales price. The following apenal information presents detailed g

liquid and natural gas operational information adlvas midstream deductions to assist the undefistgrof the Companyg' consolidate
operations.

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 % 2013 2012 %
in thousands (unless noted)
LIQUIDS
NGLs:
Sales Volume (MMcfe) (e 4,863 3,206 51.7 9,233 6,176 49t
Sales Volume (Mbbls 1,234 850 45.2 2,428 1,637 48.Z
Gross Price ($/Mbbls $ 39.93 $ 41.56 39 $ 41.47 % 48.42 (14.4)
Gross NGL Revenu $ 49,260 $ 35,323 39.5 $ 100,683 $ 79,263 27.C
BTU Premium (Ethane sold as natural
gas):
Sales Volume (MMbtu 6,962 5,068 37.4 13,329 9,717 37.2
Price ($/MMbtu) $ 409 $ 2.22 842  $ 3.74 3 2.46 52.(
BTU Premium Revenu $ 28,488 $ 11,245 153.3 $ 49894 $ 23,952 108.:
QOil:
Sales Volume (MMcfe) (e 327 437 (25.2) 695 764 (9.0
Sales Volume (Mbbls 54 73 (26.0) 116 127 (8.7
Net Price ($/Mbbls $ 83.95 $ 85.99 24 $ 8255 $ 85.49 (3.9
Net Oil Revenut $ 4575 $ 6,277 271 $ 9,561 $ 10,884 (12.2)
Total Liquids Revenu $ 82,323 $ 52,845 55.8 $ 160,138 $ 114,099 40.2
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GAS

Sales Volume (MMcf 87,226 56,353 54.8 161,880 107,127 51.1
NYMEX Price ($/Mcf) (b) $ 409 $ 2.22 84.2 $ 374  $ 2.46 52.C
Gas Revenu $ 356,929 $ 125,029 1855 $ 605949 $ 263,945 129.€
Basis (939) 366 (356.6) (1,132) 248 (556.5
Gross Gas Revenue (unhedg $ 355990 $ 125,395 183.9 $ 604,817 $ 264,193 128.¢
Total Gross Gas & Liquids Revenue (unhed¢ $ 438,313 $ 178,240 145.9 $ 764955 $ 378,292 102.2
Hedge impac 9,728 85,397 (88.6) 53,226 162,144 (67.2)
Total Gross Gas & Liquids Reven $ 448,041 $ 263,637 69.9 $ 818,181 $ 540,436 51.¢
Total Sales Volume (MMcfe 92,416 59,997 54.0 171,808 114,067 50.€
Average hedge adjusted price ($/Mc $ 485 % 4.39 10.5 $ 476 % 4.74 0.4
Midstream Revenue Deductions ($ / Mcfe

Gathering to EQT Midstreal $ (0.83) $ (1.05) (2100 % (0.86) $ (1.06) (18.¢
Transmission to EQT Midstrea (0.24) (0.16) 50.0 (0.24) (0.17) 41.2
Third-party gathering and transmission (0.37) (0.46) (19.6) (0.33) (0.33) 0.C
Third-party processing (0.11) (0.10) 10.0 (0.11) (0.10) 10.C
Total midstream revenue deductic (1.55) (1.77) (12.4) (1.54) (1.66) (7.2)
Average effective sales price to EQT Produc  $ 330 $ 2.62 26.0 $ 322 $ 3.08 4.5
EQT Revenue ($ / Mcfe

Revenues to EQT Midstrea $ 1.07 % 1.21 (116) $ 110 % 1.23 (10.6)
Revenues to EQT Production 3.30 2.62 26.0 3.22 3.08 4.5
Average effective sales price to EQT Corpora  $ 437 $ 3.83 14.1 $ 432 $ 4.31 0.2

(@) NGLs were converted to Mcfe at the rates of 3.94eMfzer barrel and 3.77 Mcfe per barrel based onigjuéds content for the thr
months ended June 30, 2013 and 2012, respectiaety3.80 Mcfe per barrel and 3.77 Mcfe per baraskel on the liquids content
the six months ended June 30, 2013 and 2012, mésglgc Crude oil was converted to Mcfe at the rafesix Mcfe per barrel for &
periods.

(b) The Compan’'s volume weighted NYMEX natural gas price (actuarage NYMEX natural gas price ($/Mcf) was $4.049 §2.22 fo
the three months ended June 30, 2013 and 2012 catesgy, and $3.71 and $2.48 for the six monthdeenJune 30, 2013 and 2C
respectively)

(c) Due to the sale of unused capacity on the El Pagolife that was not under lortgrm resale agreements at prices belov
capacity charge, thirgarty gathering and transmission rates increasegD9 per Mcfe and $0.07 per Mcfe for the threg sir
months ended June 30, 2013, respectively. Theegncapacity on the El Paso 300 line not under teng resale agreeme
was sold at prices below the capacity charge, asing thirdparty gathering and transmission rates by $0.12\vfpgfe for the
three months ended June 30, 2012. The sale of dreeggacity on the El Paso 300 line that was notuhohgtierm resal
agreements had no impact on t-party gathering and transmission rates for thersinths ended June 30, 20

Business Segment Results

The Company has reported the components of eachesdlg operating income and various operational measaré®e sections below, a
where appropriate, has provided information desugithow a measure was derived. EQ Thanagement believes that presentation o
information provides useful information to managetrend investors regarding the financial conditimperations and trends of each of EQT’
business segments without being obscured by thadial condition, operations and trends for theodegments or by the effects of corpc
allocations of interest, income taxes and otheonme. In addition, management uses these measurdsudiget planning purposes. ~
Company’s management reviews and reports the EQduetion segment results with thipdaty transportation costs reflected as a dedt
from operating revenues, as management believegpthsentation provides a more useful view of fiecBve price and is consistent w
industry practices. Thirgarty transportation costs are reported as a coemioof purchased gas costs in the consolidatedtsesthe
Company has reconciled each segment’s operatimgriado the Compang’consolidated operating income and net incomeate KT to th
Condensed Consolidated Financial Statements ofxhiésterly Report on Form 10-Q.

Operating segments are evaluated on their conioibub the Compang' consolidated results based on operating incomigerGncome
interest and income taxes are managed on a coatalidasis. Headquartexsts are billed to the operating segments based apfixec
allocation of the headquarters’ annual operatindglett
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Differences between budget and actual headquaxfgenses totaling $12.2 million and $14.1 millionrevenot allocated to the operat
segments for the three and six months ended Jun2@, respectively. The unallocated expenseddébhn periods consist primarily
incentive compensation expenses, general and astnaitive costs and expenses related to the persdilegof Equitable Gas and Equite
Homeworks, LLC (Homeworks).

EQT PRODUCTION

RESULTS OF OPERATIONS

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 % 2013 2012 %
OPERATIONAL DATA
Sales volume detail (MMcfe
Horizontal Marcellus Play (c 68,057 32,223 111.2 122,572 59,065 107.k
Horizontal Huron Pla 7,500 9,852 (23.9) 15,531 19,518 (20.9
CBM Play 3,116 3,288 (5.2) 6,232 6,586 (5.9
Other (vertical no-CBM) 13,743 14,634 (6.1) 27,473 28,898 4.9
Total production sales volumes 92,416 59,997 54.0 171,808 114,067 50.€
Average daily sales volumes (MMcfe 1,016 659 54.2 949 627 51.4
Average effective sales price to EQT Produc
($/Mcfe) $ 330 % 2.62 260 $ 322 % 3.08 4.t
Lease operating expenses (LOE), excluc
production taxes ($/Mcfe $ 016 $ 0.20 (20.00 $ 016 $ 0.20 (20.0
Production taxes ($/Mcfe) (I $ 014 % 0.17 av.e6) $ 015 % 0.18 (16.7%)
Production depletion ($/Mcfe $ 153 $ 1.54 (06) $ 154 % 1.55 (0.6
DD&A (thousands)
Production depletio $ 141661 $ 92,430 533 $ 264,152 $ 176,956 49.2
Other DD&A 2,412 1,975 22.1 4,830 4,016 20.2
Total DD&A (thousands) $ 144,073 $ 94,405 526 $ 268,982 $ 180,972 48.€
Capital expenditures (thousands) $ 398,078 $ 264,926 50.3 $ 645,024 $ 448,611 43.¢
FINANCIAL DATA (thousands)
Total net operating revenu $ 306,132 $ 158,648 93.0 $ 556,643 $ 354,045 57.2
Operating expense
LOE, excluding production taxe 14,612 11,798 23.9 27,651 22,734 21.€
Production taxes (k 13,134 10,774 21.9 24,985 26,861 (7.0
Exploration expens 6,138 1,887 225.3 9,868 3,715 165.¢
SG&A 23,119 22,081 4.7 46,004 43,021 6.S
DD&A 144,073 94,405 52.6 268,982 180,972 48.€
Total operating expenses 201,076 140,945 42.7 377,490 277,303 36.1
Operating income $ 105,056 $ 17,704 4934 $ 179,153 $ 76,742 133.¢

(@ Includes Upper Devonian well

(b) Production taxes include severance and producttated ad valorem and other property taxes andP#rnsylvania impact fee. 1
Pennsylvania impact fee for the three and six nomthded June 30, 2013 totaled $2.7 million and $&lBon, respectively. Th
Pennsylvania impact fee for the three and six noetided June 30, 2012 totaled $3.1 million and3ddllion, respectively, of whic
$0.5 million
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and $6.7 million represented the retroactive feepfe-2012 Marcellus wells. The production taxeg wate for the three and six
months ended June 30, 2012 excludes the impabedaidcrual for pre-2012 Marcellus wells.

(c) Includes $112.5 million of capital expenditures the purchase of acreage and Marcellus wells frames@peake Energy
Corporation and its partners (Chesapeake) duriaghttee and six months ended June 30, 2013.

Three Months Ended June 30, 2013 vs. Three Months Ended June 30, 2012

EQT Productiors operating income totaled $105.1 million for theee months ended June 30, 2013 compared to $ilfighnfor the thre:
months ended June 30, 2012. The $87.4 millioreeme in operating income was primarily due to arese in sales of produced natura
and a higher average effective sales price pariidiset by an increase in operating expenses.

Total net operating revenues were $306.1 milliantfie three months ended June 30, 2013 compardi5®.6 million for the three moni
ended June 30, 2012. The $147.5 million increaset operating revenues was primarily due to a 5%¥ease in production sales volul
and a 26% increase in the average effective sales o EQT Production. The increase in productiales volumes was the result of incre:
production from the 2011 and 2012 drilling prograrmpemarily in the Marcellus play. This increase snvpartially offset by the norm
production decline in the Company’s producing wells

The $0.68 per Mcfe increase in the average effeciales price to EQT Production was primarily duean 84% increase in the aver
NYMEX natural gas price and lower midstream changagially offset by a smaller hedge gain and loN&L prices compared to the se
period of 2012. During the second quarter of 2018]ging gains included a loss for ineffectivenes$7.6 million. The second quarter
2012 included an unfavorable adjustment of $8.dianilto recognize financial instrument put premiuthat should have been recor
ratably over 2010 and 2011.

Operating expenses totaled $201.1 million for tive¢ months ended June 30, 2013 compared to $ilién for the three months end
June 30, 2012. The increase in operating expemasshe result of increases in DD&A, LOE, SG&A, Bxption expense and product
taxes. DD&A expense increased as a result of higheduction sales volumes in the current year. ifloeease in SG&A expense v
primarily a result of higher personnel costs inghgdincentive compensation expenses. The incread€OE was mainly due to increas
Marcellus activity. The increase in exploration enpe was due to increased impairments of unprozaskelacreage resulting from le
expirations during the second quarter of 2013.

In February 2012, the Commonwealth of Pennsylvaaissed legislation imposing a natural gas impazt The legislation, which cover:
significant portion of EQTS Marcellus acreage, imposes an annual fee foriadpef fifteen years on each well drilled in Peylmania. The
impact fee adjusts annually based on three factms:of the well, changes in the Consumer PriceXrahd the average monthly NYMI
natural gas price. During the second quarter of32@e Pennsylvania impact fee was $2.7 million pared to $3.1 million in the secc
quarter of 2012, of which $0.5 million representedetroactive fee for pr2912 Marcellus wells. Production taxes increaseth@secon
quarter of 2013 compared to the second quartel0d® Drimarily due to a $3.5 million increase in emnce taxes as the result of hig
market sales prices and higher production salegnves$ in certain jurisdictions subject to these saxXéhe increase in severance tax
partially offset by the $0.4 million decrease ie fennsylvania impact fee as well as a $0.8 mitliecrease in property taxes.

Six Months Ended June 30, 2013 vs. Six Months Ended June 30, 2012
EQT Productiors operating income totaled $179.2 million for ttee months ended June 30, 2013 compared to $76.[fomilor the si
months ended June 30, 2012. The $102.5 milliorease in operating income was primarily due toremease in sales of produced nat

gas and a higher average effective sales pricafhaaffset by an increase in operating expenses.

Total net operating revenues were $556.6 milliantfie six months ended June 30, 2013 compared34.@3nillion for the six months enc
June 30, 2012. The $202.6 million increase inoperating revenues was
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primarily due to a 51% increase in production sal@simes and a 5% increase in the average effestiles price to EQT Production. ~
increase in production sales volumes was the reduilhcreased production from the 2011 and 201firdyi programs, primarily in tr
Marcellus play. This increase was partially offsgtthe normal production decline in the Compamyzducing wells.

The $0.14 per Mcfe increase in the average effectales price to EQT Production was primarily dua 62% increase in the actual ave
NYMEX natural gas price and lower midstream changasially offset by a smaller hedge gain and loN&L prices compared to the se
period of 2012. During the first half of 2013, lgéthy gains included a loss for ineffectiveness &fLdillion. The first half of 2012 includ:
an unfavorable adjustment of $8.2 million to redagrfinancial instrument put premiums that shouwdérbeen recorded ratably over 2
and 2011.

Operating expenses totaled $377.5 million for thensonths ended June 30, 2013 compared to $277l&mfor the six months end
June 30, 2012. The increase in operating expemagdshe result of increases in DD&A, LOE, SG&A anloration expense partially off:
by a decrease in production taxes. DD&A expenseeased as a result of higher production sales veduim the current year partially off
by a slightly lower overall depletion rate. Thecri@ase in SG&A expense was primarily a result ghbi environmental reserves
remediation and higher personnel costs, includimgeitive compensation expenses. The increase in W&& mainly due to increas
Marcellus activity. The increase in exploration expe was due to increased impairments of unprovaskelacreage resulting from le
expirations during the first half of 2013 partiatiffset by a reduction in geophysical activity cargd to the prior year.

Production taxes decreased in the six months eddee 30, 2013 compared to the six months ended3yr2012, primarily due to a $!
million decrease in the Pennsylvania impact feea$@.2 million decrease in property taxes du@igel assessments received during 2!
During the first half of 2013, the Pennsylvania anpfee was $5.6 million compared to $11.3 milliorthe first half of 2012, of which $€
million represented a retroactive fee for @@&t2 Marcellus wells. The decreases in the impeahd property taxes were partially offset
$6.0 million increase in severance taxes due thdrigharket sales prices and higher production salesnes in certain jurisdictions subjec
these taxes.

EQT MIDSTREAM

RESULTS OF OPERATIONS

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 % 2013 2012 %
OPERATIONAL DATA
Gathered volumes (BBt 116,132 77,393 50.1 217,363 148,55¢ 46.%
Average gathering fee ($/MMBi $ 075 $ 0.93 (19.9 $ 078 $ 0.9t 17.9
Gathering and compression expense (/MM $ 017  $ 0.27 (37.0) $ 018 $ 0.2 (33.9
Transmission pipeline throughput (BB 104,846 47,049 122.¢ 185,817 89,12« 108.t
Net operating revenues (thousant
Gathering $ 86,992 $ 72,124 20.€ $ 168,806 $ 141,37 19.4
Transmissior 38,836 21,514 80.F 76,143 44 A5t 71.z
Storage, marketing and ott 5,502 14,671 (62.5) 15,261 29,59« (48.4)
Total net operating revenues $ 131,33C $ 108,308 21.2 $ 260,21C $ 215,42 20.€
Unrealized gains (losses) on derivatives
inventory (thousands) (i $ 1,288 $ 3,519 (63.9) $ 2962 $ (1,929 (253.6)
Capital expenditures (thousan $ 91,254  $ 119,925 (23.9 $ 142,612 $ 199,56: (28.5)
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FINANCIAL DATA (thousands)

Total operating revenut $ 150,366 $ 120,098 25.2 $ 297,054 $ 242,14t 22.7
Purchased gas costs 19,036 11,789 61.5 36,844 26,72( 37.€
Total net operating revenues 131,33C 108,309 21.: 260,21C 215,42¢ 20.¢
Operating expense
Operating and maintenance (O&lI 23,936 23,700 1.C 46,609 47,80: (2.5
SG&A 16,696 9,875 69.1 30,470 22,04« 38.2
DD&A 18,452 14,984 23.1 36,671 29,69:. 23.t
Total operating expenses 59,084 48,559 21.7 113,75C 99,54( 14.5
Operating income $ 72246 $ 59,750 20.¢ $ 146,460 $ 115,88t 26.4

(8 Included within storage, marketing and other nefrafing revenues.
Three Months Ended June 30, 2013 vs. Three Months Ended June 30, 2012

EQT Midstreams operating income totaled $72.2 million for theethmonths ended June 30, 2013 compared to $5¥i8mior the thre:
months ended June 30, 2012. The increase in opgratome was primarily the result of increaseddnaission and gathering net opera
revenues partially offset by a decrease in stonageketing and other net operating revenues andased operating expenses.

Total net operating revenues were $131.3 milliontfie three months ended June 30, 2013 comparti0®.3 million for the three moni
ended June 30, 2012. Transmission net operatingnues increased $17.3 million primarily as a resflan additional $11.9 million
capacity reservation revenues and usage chargedich $9.1 million was related to the Sunrise Rige(which was placed into service
the third quarter of 2012), and an additional $5iltion of fees associated with transported volurimesxcess of firm capacity.

The $14.9 million increase in gathering net opemtievenues was due to a 50% increase in gathededhes partially offset by a 1¢
decrease in the average gathering fee. The incheagghered volumes was driven primarily by highelumes gathered for EQT Product
in the Marcellus play. The average gathering feradesed primarily from lower gathered volumes i@ Huron play and increased gathe
volumes in the Marcellus play, as the Marcelluhggang rate is lower than the rate in the Huron atiér areas. In addition, during the tt
months ended June 30, 2013, the Marcellus gathetiagge to affiliates decreased by $0.10 per unitampared to the same period in 2
due to greater economies of scale achieved in t@eginds.

Storage, marketing and other net operating revedaeseased due to lower realized margins and reldactvity, a decrease in unreali
gains on derivatives and inventory and $1.6 milladrlower liquids pricing on NGLs marketed for naffiliated producers primarily due
lower pricing.

Total operating revenues increased $30.3 milliamarily as a result of increased transmission reesnand increased gathered volul
which were partially offset by reduced total opergtrevenues for storage, marketing and other. iased gas costs increased $7.2 mi
primarily as a result of an increase in commodiiggs.

Operating expenses totaled $59.1 million for theehmonths ended June 30, 2013 compared to $48i6nnfor the three months enc
June 30, 2012. The increase in operating expenasgpuimarily due to increased personnel costs detuincentive compensation exper
and increased DD&A expense as a result of additiarsets placed iservice. Additionally, operating expenses increased result of
recovery of $0.5 million from Lehman Brothers inl30compared to a recovery of $2.5 million in 2012.

Six Months Ended June 30, 2013 vs. Six Months Ended June 30, 2012

EQT Midstreams$ operating income totaled $146.5 million for tlve months ended June 30, 2013 compared to $115l®mior the si>
months ended June 30, 2012. The increase in opgratome was primarily the result of increasedgraission and gathering net opera
revenues partially offset by a decrease in stonageketing and other net operating revenues andased operating expenses.
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Total net operating revenues were $260.2 milliantfie six months ended June 30, 2013 compared1tb.42nillion for the six months enc
June 30, 2012.

Transmission net operating revenues increased $8illidn primarily as a result of $19.8 million afdditional capacity reservation reven
andusage charges, of which $16.6 million were relatethe Sunrise Pipeline (which was placed into iserin the third quarter of 201.
$10.0 million of fees associated with transportetlimes in excess of firm capacity and increasedlijpip safety revenues.

Gathering net operating revenues increased duedf@ increase in gathered volumes partially offsetan 18% decrease in the avel
gathering fee. The increase in gathered volumesdnigsn primarily by higher volumes gathered for EQroduction in the Marcellus pl:
The average gathering fee decreased primarily flower gathered volumes in the Huron play and insedagathered volumes in
Marcellus play, as the Marcellus gathering voluraescharged a lower gathering rate than in theatsaeged in the Huron and other area
addition, during the six months ended June 30, 20%8Marcellus gathering charge to affiliates dased by $0.08 per unit as compare
the same period in 2012 due to greater economissabé achieved in recent periods.

Storage, marketing and other net operating revedaeseased by $15.3 million primarily as a restlloaver realized margins and redu
activity due to lower price spreads. Revenuesedlad NGLs marketed for naaffiliated producers decreased by $3.2 million ity as :
result of lower liquids pricing. These decreasesewgartially offset by a $4.9 million favorable clgge in unrealized gains (losses)
derivatives and inventory.

Total operating revenues increased $54.9 milliamarily as a result of increased transmission reesnand increased gathered volu
which were partially offset by reduced total opemgtrevenues for storage, marketing and other. liased gas costs increased $10.1 m
primarily as a result of an increase in commodiiggs.

Operating expenses totaled $113.8 million for ika®nths ended June 30, 2013 compared to $99Immibr the six months ended June
2012. The increase in operating expenses was piyntaue to increased DD&A expense as a resultdifittonal assets placed service
increased personnel costs of $5.8 million includingentive compensation expenses, increased pyopexes and increased alloce
expenses from affiliates in 2013, partially offést decreases in compressor operating expensesli 2@iditionally, operating expen:
increased as a result of a recovery of $0.5 milliom Lehman Brothers in 2013 compared to a regow€f2.5 million in 2012.

DISTRIBUTION

RESULTS OF OPERATIONS

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 % 2013 2012 %
OPERATIONAL DATA
Heating degree days (30 year average: (- 665; YTD—-
3,535) 50¢& 48¢ 3.2 3,40¢ 2,721 25.2
Residential sales and transportation volumes (Ml 2,89 2,40¢ 20.2 14,54« 11,46( 26.¢
Commercial and industrial volumes (MMcf) 5,19( 5,75% (9.8) 15,23: 15,11 0.8
Total throughput (MMcf 8,08: 8,15¢ (0.9) 29,77t 26,57: 12.1
Net operating revenues (thousant
Residentia $ 19,86( $ 17,97 10.t $ 73,92 $ 58,63« 26.1
Commercial and industri; 7,93¢ 8,66( (8.9 27,64« 25,68: 7.€
Off-system and energy services 4,47¢ 4,55¢ (1.8) 9,41z 10,26: (8.3
Total net operating revenues $ 32,27 $ 31,18¢ 3.E $ 110,98: $ 94,57¢ 17.c
Capital expenditures (thousan $ 9,55¢ $ 7,43¢ 28.t $ 15,16: $ 12,90: 17.t
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FINANCIAL DATA (thousands)

Total operating revenut $ 56,34¢ $ 48,27: 16.7 $ 210,160 $ 183,69« 14.4
Purchased gas costs 24,07 17,08¢ 40.€ 99,18( 89,11t 11.2
Net operating revenues 32,27 31,18¢ 3.t 110,98 94,57¢ 17.5
Operating expense
o&M 11,01¢ 10,24¢ 7. 21,05 20,46 2.8
SG&A 9,017 8,271 8.¢ 19,36« 18,44. 5.C
DD&A 6,077 6,287 (3.9 12,12( 12,53( (3.9
Total operating expenses 26,10: 24,81: 5.2 52,531 51,43¢ 2.1
Operating income $ 6,17(C $ 6,37¢ (3.2) $ 5844t & 43,14¢ 35.E

Three Months Ended June 30, 2013 vs. Three Months Ended June 30, 2012

Distribution’s operating income totaled $6.2 million for theetnmonths ended June 30, 2013 compared to $6.iénmidr the three montl
ended June 30, 2012. The decrease in operatingnsaeeas primarily due to higher operating expensatigly offset by colder weath
during the second quarter of 2013.

Net operating revenues were $32.3 million for thee¢ months ended June 30, 2013 compared to $3li@rfor the three months end
June 30, 2012. Net operating revenues from reSala@ustomers increased $1.9 million as a redulaworable weather and related custo
usage patterns. Commercial and industrial netadipey revenues decreased $0.7 million as a refalt$0.9 million decrease in revenue fi
a contract that terminated in 2012 partially offegtfavorable weather and related customer usatjerps in the second quarter of 20
Commercial and industrial volumes decreased prigndtie to decreased usage by one industrial custofiteese high volume industrial se
have low margins and did not significantly impamtiat net operating revenues. The increases in tiotdh operating revenues and purchi
gas costs were primarily due to higher customesutinput as a result of slightly colder weather niyithe second quarter of 2013 anc
increase in the commodity component of tariff rates

Operating expenses totaled $26.1 million for theehmonths ended June 30, 2013 compared to $24i8nnfor the three months enc
June 30, 2012. The increase in operating expemasprimarily due to higher bad debt expense & $illion and higher O&M labor cos
partially offset by lower DD&A expense. Bad deblpense increased as a result of increased gasdiade® significantly colder weathet
the 2013 winter as compared to 2012. The Compantirmes to closely monitor its collection ratesl aujusts its reserve for uncollecti
accounts as necessary.

Six Months Ended June 30, 2013 vs. Six Months Ended June 30, 2012

Distribution’s operating income totaled $58.4 million for the sionths ended June 30, 2013 compared to $43.lomfibr the six montt
ended June 30, 2012. The increase in 2013 operatiogne was primarily due to colder winter weatard a favorable change in estimi
recoverable costs due to the completion of the Gaylg regulatory gas cost audit.

Net operating revenues were $111.0 million for $ire months ended June 30, 2013 compared to $94ldnmior the six months end
June 30, 2012. The increase in net operating resemas the result of several factors. Net operatwvgnues from residential custor
increased $10.3 million as a result of favorablaten weather that was 25% colder than 2012 antkrelzustomer usage patterns. Reside
net operating revenues also increased $5.0 milon result of the completion of the Compamggulatory gas cost audit which resulted
favorable change to estimated recoverable costsin@wcial and industrial net operating revenueseased $3.5 million due to favora
weather and related customer usage, partially offgdower revenues associated with a contract tahinated and competitive contr
renewals in 2012. Commercial and industrial volarmereased due to favorable weather in the fa#ftdf 2013 but were partially offset
decreased usage by one industrial customer. Thighevolume industrial sales have low margins aitdrmbt significantly impact total n
operating revenues. Offystem and energy services net operating revere@sased primarily as a result of lower gatherddmaes in th
first half of 2013 as compared to the same peria20il2 partially offset by favorable asset optirti@aopportunities.
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The increases in both total operating revenuespainchased gas costs were primarily due to highstoower throughput as a result of co
weather during the six months ended June 30, 28figafly offset by a decrease in the commodity comemt of tariff rates and a decreas
asset optimization offystem and energy services transactions. Theaser® purchased gas costs was also partiallytdifséhe favorabl
change in estimated recoverable costs due to tinpletion of the Company’s regulatory gas cost audit

Operating expenses totaled $52.5 million for thensonths ended June 30, 2013 compared to $51.lomfbr the six months ended June
2012. The increase in operating expenses was plyntiaue to higher bad debt expense of $2.6 millama result of increased gas s
partially offset by the reversal of a $1.0 millioperating reserve resulting from the completiorihef Companys regulatory gas cost au
The Company continues to closely monitor its caitecrates and adjusts its reserve for uncolleet#ficounts as necessary.

OUTLOOK

The Company is committed to profitably developirtg Marcellus reserves through environmentally rasfiile, coseffective an
technologically advanced horizontal drilling. Timarket price for natural gas can be volatile am¢hfluctuations can impact the Company’
revenues, earnings and liquidity. The Companynigble to predict future movements in the marketepfor natural gas and thus car
predict the ultimate impact of prices on its opierat; however, the Company monitors the markenfdural gas and adjusts its strategy
operations appropriately.

Total capital investment, excluding acquisitiorssekpected to be approximately $1.6 billion in 20€8pital spending for well developm
(primarily drilling and completion) in 2013 is exgied to be approximately $1.1 billion to suppor trilling of approximately 176 grc
wells, including 146 Marcellus wells, 22 Upper Daian wells and eight wells in the Utica Shale ofi®fhe Company plans to drill se\
fewer Marcellus wells and 11 more Upper Devoniafisstban originally planned to take advantage afrational efficiencies of drilling mo
total wells per pad. All of the Upper Devonian wgedire being drilled on Marcellus multiell pads. Estimated sales volumes for 2013
been increased to between 360 and 365 Bcfe, appadsiy 40% higher than in 2012, while NGL volumes expected to be between 4,
and 5,000 Mbbls. In addition, the Company planite@st approximately $400 million on midstream ésfiructure in 2013 which incluc
capital expenditures for the Partnership of $80iomlprimarily to support its production growth aedpects gathering and transmis:
volumes to increase as a result of this expan&@ Midstream expects to add approximately 400 Milef day of incremental gather
capacity and approximately 450 MMcf per day of sraission capacity in 2013. The 2013 capital spengian is expected to be fundec
cash on hand, cash flow generated from operatiodgeoceeds from midstream dropdowns to the Pattiper

On December 19, 2012, the Company and its diredadllydowned subsidiary, Distribution Holdco, LLC (Hold¢a@xecuted a definitiy
agreement with PNG Companies LLC (PNG Companiés) parent company of Peoples Natural Gas Compaiy (Heoples), pursuant
which EQT and Holdco will transfer 100% of their mevship interests of Equitable Gas and Homeworl®NG Companies in exchange
cash and other assets of, and new commercial @mzergts with, PNG Companies and its affiliatelameworks and Equitable Gas are di
wholly-owned subsidiaries of Holdco. Peoples podfolio company of SteelRiver Infrastructure Fuddrth America LP.

The Company has submitted filings with the Penreyilw Public Utility Commission, the West Virginiaulitic Service Commission, t
Kentucky Public Service Commission and the FedBrargy Regulatory Commissioneach must approve the transaction as part ¢
regulatory process. The Company expects to re@diveecessary approvals by the end of 2013. Tdrestiction was also subject to reviev
the Federal Trade Commission (FTC) under the Badtt Rodino Antitrust Improvements Act (HSR Actjhe waiting period under the H.
Act expired on April 22, 2013, without a request &alditional information. This expiration indicatéhat the FTC has not objected to
transaction and that, from an HSR Act perspective parties may complete the transaction.

On July 22, 2013, the Company completed the meo§e8unrise Pipeline, LLC (Sunrise) into the Parshgs for a $507.5 million ca
payment and Partnership common and general partrits: Prior to the merger, Sunrise entered into a pratdegigreement with a third pa
for firm transportation service over a twentyar term. If a transportation agreement pursuarihis precedent agreement becomes effe
on its current terms by December 31, 2014, thenBeship will make an additional payment of $110lionl to EQT. The transportati
agreement is subject to review by regulatory aiitilesr which is expected to be completed by yexad-2013. The Partnership will also

EQT additional consideration in the event certatheo transportation agreements on the Sunrise rystecome effective prior

December 31, 2014.
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The Company continues to focus on achieving itectbje of maximizing shareholder value via a sggatef economically accelerating |
monetization of its asset base and prudent pucfuitvestment opportunities, all while maintainiagstrong balance sheet with solid ¢
flow. While the tactics continue to evolve basedmarket conditions, the Company is consideringragements, including asset sales
joint ventures, to monetize the value of maturetssir r-deployment into higher-value Marcellus Shale depaient.

CAPITAL RESOURCES AND LIQUIDITY
Overview

The Companys primary source of cash for the six months endex 30, 2013 was from operating activities, while primary use of ca
was for capital expenditures.

Operating Activities

Cash flows provided by operating activities totak&®8.8 million for the six months ended June 3,2compared to $418.4 million for -
six months ended June 30, 2012. The $190.4 miitiorease was primarily a result of a 51% increas&tural gas volumes sold, increase
transmission pipeline throughput and gathered vekjraolder weather, which increased cash flows fifmerDistribution segment, and lov
interest payments due to the repayment of long-terht that matured in 2012, partially offset byhH@gincome tax payments.

I nvesting Activities

Net cash flows used in investing activities tote$&@5.0 million for the first half of 2013 comparex$658.6 million for the first half of 201
Capital expenditures totaled $805.0 million for finst half of 2013 compared to $662.3 million tbe first half of 2012.

Capital expenditures for EQT Production totaled%64million for the six months ended June 30, 26d@pared to $448.6 million for the
months ended June 30, 2012. The $196.4 milliorease was primarily attributable to the acquisitbéracreage and wells from Chesape
for approximately $112.5 million in the first half 2013, while the remaining increase was due ¢arthrease in the number of completed
stages primarily in the Marcellus play, with apgmately 1,703 frac stages completed in the firdft 062013 compared to approximat
1,024 frac stages completed in the first half 0f20The Company spud 90 gross horizontal wellinduthe first half of 2013; 74 targeti
the Marcellus play, 14 targeting the Upper Devorply and 2 targeting the Utica play. The Compamnyds77 gross horizontal wells dur
the first six months of 2012; 69 targeting the Mdites play, one targeting the Upper Devonian plag @ targeting the Huron play.

Capital expenditures for EQT Midstream totaled $&4&illion for the first six months of 2013 compdr® $199.6 million for the first s
months of 2012. The $57.0 million decrease wasguily due to the completion of the Sunrise Pipgliwhich was placed into service dul
the third quarter of 2012, and a decrease in gatherompression projects in the Marcellus regidiis decrease was partially offset
increased expenditures for gathering pipeline ptsjs the Marcellus region.

Capital expenditures for Distribution totaled $15n8lion for the first half of 2013 compared to $32million for the first half of 201.
primarily for pipeline replacement.

Financing Activities

Cash flows provided by financing activities total$80.8 million for the six months ended June 3013@ompared to cash flows uset
financing activities of $76.1 million for the sixanths ended June 30, 2012, a difference of $10@I@mbetween periods. The Comp:
paid dividends of $9.0 million in the first half 8013 compared to $65.9 million in the first hallf2012. The Company also had net proc
of $55.0 million from short-term loans during thest half of 2013 compared to no proceeds or repaymof shorterm loans during the sal
period in 2012. The proceeds from shiertm loans were used to fund capital expenditurexcess of cash flow from operating activitiese
increase in cash flows provided by financing atitéi was partially offset by $10.4 million
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in distributions paid to noncontrolling interestedea $10.6 million increase in repayments of loagrt debt during 2013 compared to 2012.
Security Ratings and Financing Triggers
The table below reflects the credit ratings for tdieistruments of the Company at June 30, 2013.n@ém in credit ratings may affect

Company’s cost of short-term and lotegm debt (including interest rates and fees uridelines of credit), collateral requirements ur
derivative instruments and access to the crediketsr

Senior
Rating Service Notes Shor-Term Ratinc Outlook
Moody's Investors Servic Baa3 P-3 Stable
Standard & Poc's Ratings Service BBB A-2 Stable
Fitch Ratings BBB- F3 Stable

The Companys credit ratings may be subject to revision or diétwal at any time by the assigning rating orgamnaand each rating shoi
be evaluated independently of any other ratinge Tbmpany cannot ensure that a rating will renraiefiect for any given period of time
that a rating will not be lowered or withdrawn ealy by a credit rating agency if, in its judgmetitcumstances so warrant. If the credit re
agencies downgrade the Company’s ratings, partigutelow investment grade, the Compagccess to the capital markets may be lin
borrowing costs and margin deposits on derivatwgracts would increase, counterparties may recadditional assurances and the pote
pool of investors and funding sources may decred$e required margin on derivative instrumentalg® subject to significant change
result of factors other than credit rating, suclyas prices and credit thresholds set forth inegents between the hedging counterpartie
the Company.

The Companys debt agreements and other financial obligatiomstain various provisions that, if not complied hyitcould result i
termination of the agreements, require early payroéamounts outstanding or similar actions. Thestrsignificant covenants and event
default under the debt agreements relate to maintm of a debt-ttetal capitalization ratio, limitations on trandsacts with affiliates
insolvency events, nonpayment of scheduled prih@panterest payments, acceleration of other faianobligations and change of con
provisions. The Company’s current credit faciigntains financial covenants that require a togéhitdototal capitalization ratio of no grea
than 65%. The calculation of this ratio excludes ¢ffects of accumulated other comprehensive iecds of June 30, 2013, the Comp
was in compliance with all debt provisions and cauds.

The Partnershig’ credit facility contains various provisions thiéthot complied with, could result in terminatior the credit facility, requit
early payment of amounts outstanding or similaioast The most significant covenants and eventieédult under the credit facility relate
maintenance of permitted leverage coverage andesttecoverage ratios, limitations on transactiorith vaffiliates, insolvency even
nonpayment of scheduled principal or interest paysjeacceleration of other financial obligationsl anange of control provisions. Un
the credit facility, the Partnership is requirednaintain a consolidated leverage ratio of not ntbes 5.00 to 1.00 (or, after the Partner
obtains an investment grade rating, not more th&9 fo 1.00 for certain measurement periods folgwvihe consummation of cert
acquisitions) and, until the Partnership obtaingnaestment grade rating, a consolidated interegerage ratio of not less than 3.00 to 1
As of June 30, 2013, the Partnership was in compdéiavith all credit facility provisions and covemsn

Commodity Risk Management

The substantial majority of the Company’s commodisk management program is related to hedgingssalethe Compang produce
natural gas. The Compaybverall objective in this hedging program is totpct cash flow from undue exposure to the risklingin
commodity prices. The Company’s risk managemengnam may include the use of excharigged natural gas futures contracts and of
and over the counter (OTC) natural gas swap agnesnaad options (collectively, derivative commoditgtruments) to hedge exposure
fluctuations in natural gas prices. The derivatteenmodity instruments currently utilized by then@many are primarily fixed price swa
collars and futures. The Company also entersfiréal price natural gas sales agreements thatatisfied by physical delivery.
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As of July 24, 2013, the approximate volumes arnckgrof the Company’s total hedge position for 20¢3 through 2015 production were:

2013** 2014 2015
Fixed Price
Total Volume (Bcf) 102 138 69
Average Price per Mcf (NYMEX) $ 4.55 $ 4.47 $ 4.5¢
2013** 2014 2015
Collars
Total Volume (Bcf) 13 24 23
Average Floor Price per Mcf (NYMEX) $ 4.95 $ 5.05 $ 5.0t
Average Cap Price per Mcf (NYMEX] $ 9.09 $ 8.85 $ 8.9

* The average price is based on a conversion fate€dd MMBtu/Mcf
**July through December

Commitments and Contingencies

In the ordinary course of business, various legdl r@gulatory claims and proceedings are pendinbreatened against the Company. W
the amounts claimed may be substantial, the Comjsamyable to predict with certainty the ultimatgaome of such claims and proceedir
The Company accrues legal or other direct costda@lto loss contingencies when actually incurfEde Company has established resen
believes to be appropriate for pending matters aftdy consultation with counsel and giving appiaigr consideration to available insurai
the Company believes that the ultimate outcomengfraatter currently pending against the Company mat materially affect the financ
position, results of operations or liquidity of tBempany.

Dividend

On July 10, 2013, the Board of Directors of the @amny declared a regular quarterly cash dividendhofe cents per share, pay:
September 1, 2013, to the Company’s shareholdeecofd at the close of business on August 16, 2013

Effective July 15, 2013, the Board of Directorstoé Partnership’s general partner declared a dasfibdtion to the Partnershigpunitholder
of $0.40 per unit. The cash distribution is pagairh August 14, 2013, to unitholders of recorchatdlose of business on August 5, 2013.

Critical Accounting Policies

The Company’s critical accounting policies are diégd in the notes to the CompasyConsolidated Financial Statements for the yedee
December 31, 2012 contained in the Company’s AnReglort on Form 18. Any new accounting policies or updates to éxgsticcountin
policies as a result of new accounting pronouncésneave been included in the notes to the Compa@ghdensed Consolidated Finar
Statements contained in this Form 10-Q for theetted six month periods ended June 30, 2013. ppkcation of the Compang’critica
accounting policies may require management to nmiattgments and estimates about the amounts refléctdte Condensed Consolida
Financial Statements. Management uses historigadreence and all available information to make ¢hestimates and judgments. Diffel
amounts could be reported using different assumgtamd estimates.

35




Table of Contents
ltem 3. Quantitative and Qualitative Disclosures Aout Market Risk
Derivative Instruments

The Companys primary market risk exposure is the volatilityfofure prices for natural gas and NGLs, which a#act the operating resu
of the Company primarily through EQT Production &inel storage, marketing and other activities at B@Qdstream. The Comparsg’use
derivatives to reduce the effect of this volatilisydescribed in Note D to the Condensed Cons@d&tinancial Statements and undet
caption “Commodity Risk Management” in “Managemeridiscussion and Analysis of Financial Conditiod &esults of Operationsf this
Form 10Q. The Company uses derivative commaodity instrumémat are placed with major financial institusawhose creditworthiness
regularly monitored. The Company also enters d@nvative instruments to hedge other forecastedrabgas purchases and sales, to h
natural gas inventory and to hedge exposure tdudtions in interest rates. The Companyse of derivative instruments is impleme
under a set of policies approved by the Compa@gdrporate Risk Committee and reviewed by the dQdimmittee of the Board of Directo

Commodity Price Risk

For the derivative commodity instruments used tdgeethe Compang’ forecasted production, the Company sets poliojtdirelative to th
expected production and sales levels which are segado price risk. For the derivative commoditgtinments used to hedge foreca
natural gas purchases and sales which are expogwtteé risk and to hedge natural gas inventoryctvlis exposed to changes in fair va
the Company sets limits related to acceptable expdsvels.

The financial instruments currently utilized by 8empany are primarily fixed price futures contsastwap agreements and collar agreen
which may require payments to or receipt of paymérdm counterparties based on the differentialvben two prices for the commodi
The Company also considers other contractual agreenin implementing its commodity hedging strategy

The Company monitors price and production levelsaotontinuous basis and makes adjustments to ¢eantiedged as warranted. -
Company’s overall objective in its hedging prognarto protect cash flows from undue exposure taitieof changing commodity prices.

With respect to the derivative commodity instrunseheld by the Company for purposes other than rigadis of June 30, 2013 ¢
December 31, 2012, the Company hedged portiongpdoted equity production, portions of forecastadchases and sales and portior
natural gas inventory by utilizing futures contsacdwap agreements and collar agreements covepprgxdmately 402 Bcf and 356 Bcf
natural gas, respectively. See the “Commodity Riskhagement” section in the “Capital Resourceslaqdidity” section in “Management’
Discussion and Analysis of Financial Condition &ebsults of Operations” of this Form 10-Q for furtkiéscussion.

A hypothetical decrease of 10% in the market poiceatural gas from the June 30, 2013 and DeceBihe2012 levels would increase the
value of nontrading natural gas derivative instruments by apipnately $149.5 million and $131.0 million, respgeety. A hypothetice
increase of 10% in the market price of naturalfgas the June 30, 2013 and December 31, 2012 |evaldd decrease the fair value of non-
trading natural gas derivative instruments by apipnately $148.9 million and $130.2 million, respeety.

The Company determined the change in the fair valu¢he derivative commodity instruments using athod similar to its norm
determination of fair value as described in Not®oBhe Condensed Consolidated Financial Statem&hesCompany assumed a 10% ch:
in the price of natural gas from its levels at J88e¢2013 and December 31, 2012. The price chaagetiven applied to the narading natur:
gas derivative commodity instruments recorded @ Glompanys Condensed Consolidated Balance Sheets, resiuitititge change in fe
value.

The above analysis of the derivative commodityrimsents held by the Company for purposes other thaaing does not include 1
offsetting impact that the same hypothetical pmeevement may have on the Companghysical sales of natural gas. The portfoli
derivative commodity instruments held for risk mgaaent purposes approximates the notional quaafity portion of the expected
committed transaction volume of physical commoditidth commodity price risk for the same time pdso Furthermore, the derivat
commodity
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instrument portfolio is managed to complement thgsjral transaction portfolio, reducing overallkaswithin limits. Therefore, an adve
impact to the fair value of the portfolio of derilv@ commodity instruments held for risk managempuatposes associated with
hypothetical changes in commodity prices referenabdve should be offset by a favorable impact an dhderlying hedged physi
transactions, assuming the derivative commodityrunsents are not closed out in advance of theieetqu term, the derivative commo
instruments continue to function effectively as deeslof the underlying risk and the anticipatedgaations occur as expected.

If the underlying physical transactions or positiare liquidated prior to the maturity of the dative commodity instruments, a loss on
financial instruments may occur or the derivatieenmodity instruments might be worthless as detesohiby the prevailing market value
their termination or maturity date, whichever corfiest.

Interest Rate Risk

Changes in interest rates affect the amount ofréatethe Company and the Partnership earn on casi, equivalents and shoetr
investments and the interest rates the CompanytenBartnership pay on borrowings under their redperevolving credit facilities. All ¢
the Company’s longerm borrowings are fixed rate and thus do not egghe Company to fluctuations in its results aéragions or liquidit
from changes in market interest rates. Changegénest rates do affect the fair value of the Canys fixed rate debt. See Notes G and
the Condensed Consolidated Financial Statementduftiner discussion of the Comparmyborrowings and Note E to the Condel
Consolidated Financial Statements for a discussidair value measurements, including the fair eadd long-term debt.

Other Market Risks

The Company is exposed to credit loss in the ewEnbnperformance by counterparties to derivatwetiacts. This credit exposure is limi
to derivative contracts with a positive fair valwehich may change as market prices change. Thep@oynbelieves that NYMEXradec
futures contracts have limited credit risk becaGsemmodity Futures Trading Commission regulations iar place to protect exchar
participants, including the Company, from potenfialncial instability of the exchange members. Tampanys OTC swap and coll
derivative instruments are primarily with financiaétitutions and, thus, are subject to eventswmtld impact those companies individu
as well as that industry as a whole.

The Company utilizes various processes and analgsesonitor and evaluate its credit risk exposurgébese include closely monitori
current market conditions, counterparty credit fuaméntals and credit default swap rates. Credibgxg is controlled through cre
approvals and limits based on counterparty cresitémentals. To manage the level of credit ris&, Gompany enters into transactions
financial counterparties that are of investmentdgrar better, enters into netting agreements whesngessible and may obtain collatera
other security.

Approximately 87%, or $229.2 million, of the Comp&s OTC derivative contracts outstanding at June28@3 had a positive fair vall
Approximately 80%, or $303.0 million, of the ComyanOTC derivative contracts at December 31, 204@ & positive fair value.

As of June 30, 2013, the Company was not in defauder any derivative contracts and had no knovdesfgdefault by any counterparty
derivative contracts. The Company made no adjudsrienthe fair value of derivative contracts duecttedit related concerns outside of
normal non-performance risk adjustment includethan Companys established fair value procedure. The Companlyciitinue to monitc
market conditions that may impact the fair valuglefivative contracts reported in the CondensedsGlatated Balance Sheets.

The Company is also exposed to the risk of nonp@aidace by credit customers on physical sales afralhgas. A significant amount
revenues and related accounts receivable from E@uuetion are generated from the sale of produaddral gas, NGLs and crude oil
certain marketers, utility and industrial customeated mainly in the Appalachian area and a gasgssor in Kentucky and West Virgin
Additionally, a significant amount of revenues amthted accounts receivable from EQT Midstream gaeerated from the gathering
natural gas in Kentucky, Virginia, Pennsylvania &est Virginia.
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The Company has a $1.5 billion revolving crediflfgcthat expires on December 8, 2016. The créatitlity is underwritten by a syndicate
financial institutions, each of which is obligatedfund its prorata portion of any borrowings by the Company. Tuwmpany had loans
$55.0 million and no letters of credit outstandingler the revolving credit facility as of June 20,13. No one lender of the large grou
financial institutions in the syndicate holds mtran 10% of the facility. The Compasyarge syndicate group and relatively low peroge
of participation by each lender is expected totliftne Company’s exposure to problems or consobdadti the banking industry.

The Partnership has a $350 million revolving créalttlity that expires on July 2, 2017. The crefditility is underwritten by a syndicate
financial institutions, each of which is obligatedifund its prorata portion of any borrowing by the Partnershig. & June 30, 2013, t
Partnership had no loans or letters of credit antihg under the revolving credit facility. No otemder of the large group of financ
institutions in the syndicate holds more than 10Rthe facility. The Partnershig’large syndicate group and relatively low perogata
participation by each lender is expected to limé Partnershig’ exposure to problems or consolidation in the mnkdustry. The Compal
is not a guarantor of the Partnership’s revolvirgdi obligations under the credit facility.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participatiom@nagement, including the Compan¥Principal Executive Officer and Principal Final
Officer, an evaluation of the Company’s disclostoetrols and procedures (as defined in Rule 15&) under the Securities Exchange A
1934, as amended (Exchange Act)), was conductedl the end of the period covered by this reporasd&l on that evaluation, the Princ
Executive Officer and Principal Financial Officesnzluded that the Comparsytisclosure controls and procedures were effeetdref th:
end of the period covered by this report.

Changesin Internal Control over Financial Reporting

There were no changes in internal control overnfaia reporting (as such term is defined in Rula-13(f) under the Exchange Act) t
occurred during the second quarter of 2013 thaé maaterially affected, or are reasonably likelyrtaterially affect, the Compars/interna
control over financial reporting.
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PART Il. OTHER INFORMATION
Item 1. Legal Proceedings
In the ordinary course of business, various legdl egulatory claims and proceedings are pendirthreatened against the Company an
subsidiaries. While the amounts claimed may bestsuitial, the Company is unable to predict withtaiaty the ultimate outcome of st
claims and proceedings. The Company accrues tegather direct costs related to loss contingenailesn actually incurred. The Compi
has established reserves it believes to be apptepfor pending matters and, after consultatiorhvwdbunsel and giving appropri

consideration to available insurance, the Compafig\es that the ultimate outcome of any matterenily pending against the Company -
not materially affect the financial position, relsubf operations or liquidity of the Company.

Item 1A. Risk Factors

Information regarding risk factors is discussedtem 1A, “Risk Factors” of the Company’s Form KOfor the year ended December
2012. There have been no material changes fromskéactors previously disclosed in the Compariyosm 10-K.

Item 2. Unregistered Sales of Equity Securities ahUse of Proceeds

The following table sets forth the Compasyepurchases of equity securities registered uBaetion 12 of the Exchange Act that
occurred in the three months ended June 30, 2013:

Maximum number

Total number of (or approximate
shares (or units) dollar value) of
Total Average purchased as shares (or units)
number price part of publicly that may yet be
of shares paid per announced purchased under
(or units) share plans or the plans or
Period purchased (a) (or unit) programs programs
April 2013 (April 1- April 30) 48 $ 69.26 - -
May 2013 (May + May 31) 2,079 $ 79.04 - -
June 2013 (June- June 30 - - - -
Total 2,127 $ 78.82 - -
(a) Reflects shares withheld by the Company to paystag®n vesting of restricted stock.
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Item 6. Exhibits

10.1 Confidentiality, Non-Solicitation and Non-Compaetiti Agreement dated as of September 8, 2008 bettheeBompany and
Randall L. Crawforc

10.2 Confidentiality, Non-Solicitation and Non-Compatiti Agreement dated as of September 8, 2008 betihesBompany and
Lewis B. Gardne

10.3 Confidentiality, Non-Solicitation and Non-Compaetiti Agreement dated as of September 8, 2008 bettheesBompany and
Steven T. Schlotterbec

31.1 Rule 13(a-14(a) Certification of Principal Executive Offic

31.2 Rule 13(a-14(a) Certification of Principal Financial Offic

32 Section 1350 Certification of Principal ExecutiveiGer and Principal Financial Office

101 Interactive Data Fili

40




Table of Contents

Signature

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly caussd¢port to be signed on its behalf by
undersigned thereunto duly authorized.

EQT CORPORATION
(Registrant

By: /s/ Philip P. Cont
Philip P. Conti
Senior Vice President and Chief Financial Offi

Date: July 25, 2013
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Exhibit 10.1

CONFIDENTIALITY, NON-SOLICITATION and
NON-COMPETITION AGREEMENT

This Agreement is made as of September 8, 200&thpatween Equitable Resources, Inc., a Pennsglvani
corporation (Equitable Resources, Inc. and itsigidry companies are hereinafter collectively reddrto as the
“Company”), and Randall L. Crawford (the “Employge”

WITNESSETH:

WHEREAS, the Company and the Employee are padiasNonCompete Agreement dated as of December ]
1999 (the “Existing Agreement”), which provides tbe payment of certain benefits to the Employekeaf
Employee’s employment terminates in certain cirdamses; and

WHEREAS, during the course of Employee’s employnveithh the Company, the Company has imparted and
will continue to impart to Employee proprietary &rdconfidential information and/or trade secrdtthe Company;
and

WHEREAS, in order to protect the business and gabditthe Company, the Company desires to obtain o
continue to obtain certain confidentiality, non-quetition and non-solicitation covenants from thepgfogee and the
Employee desires to provide for or continue to agoesuch covenants in exchange for the Compagy&eaent to
pay certain severance benefits in the event tieaEthployee’s employment with the Company is termeidan certain
circumstances; and

WHEREAS, in order to accomplish the foregoing obyess, the Company and the Employee desire to
terminate the Existing Agreement and to enter thi® Agreement which, among other things, refléogsparties’ best
efforts to comply with the provisions of Sectior©40of the Internal Revenue Code of 1986, as amen(tieel “Code)
to the benefit of the Employee; and

WHEREAS, the Employee is willing to enter into tligreement, which contains, among other thingsgifpe
confidentiality, non-competition and non-solicitatiagreements, in consideration of the foregoirtytha
simultaneous execution by the Company and the Braplof a new Change of Control Agreement (the “Qeaof
Control Agreement”); and

NOW, THEREFORE, in consideration of the premises fwe@ mutual covenants and agreements contained
herein, and intending to be legally bound herelhg pgarties hereto agree as follows:

1. Restrictions on Competition and SolicitatioWhile the Employee is employed by the Compard an
for a period of twelve (12) months after the ddt&mployee’s termination of employment with the Gmany for any
reason Employee will not, directly or indirectexpressly or tacitly, for himself or on behalf ofyaentity conducting
business anywhere in the Restricted Territory émdd below): (i) act as an officer, manager, adiiexecutive,
shareholder, or consultant to any business in whiglduties at or for such business include ovatafjor actual
involvement in providing services which are comipegi with the services




or products being provided or which are being poeduor developed by the Company, or were undestigagion by
the Company within the last two (2) years priotite end of Employee’s employment with the Compdinyrecruit
investors on behalf of an entity which engagesctiviies which are competitive with the servicegpooducts being
provided or which are being produced or developethb Company, or were under investigation by tbenBany
within the last two (2) years prior to the end offiloyee’s employment with the Company, or (iii) bexe employed
by such an entity in any capacity which would regimployee to carry out, in whole or in part, theties Employee
has performed for the Company which are competiiite the services or products being provided oiclare being
produced or developed by the Company, or were uactere investigation by the Company within the g

(2) years prior to the end of Employs@mployment with the Company. Notwithstandingftiregoing, the Employze
may purchase or otherwise acquire up to (but naertitan) 1% of any class of securities of any g@mise (but
without otherwise participating in the activitiessaich enterprise) if such securities are liste@ioy national or
regional securities exchange or have been regikterder Section 12(g) of the Securities ExchangeofAt934. This
covenant shall apply to any services, productausimesses under investigation by the Company witteédast two
(2) years prior to the end of Employee’s employnweitih the Company only to the extent that the Emedacquired
or was privy to confidential information regardisgch services, products or businesses. Employe®atedges that
this restriction will prevent the Employee fromiagtin any of the foregoing capacities for any cetny entity
operating or conducting business within the Resttid erritory and that this scope is reasonablgin of the
business of the Company.

Restricted Territory shall mean (i) any states mal the Company has a regulated-utility operation,
which may change from time to time, but as of tfieative date of this Agreement are PennsylvaniasiWirginia
and Kentucky; or (ii) any states in which the Compawns, operates or has contractual rights tohase natural gas-
related assets (other than commodity trading r)giisluding but not limited to, storage facilitigsterstate pipelines,
intrastate pipelines, intrastate distribution fidieis, liquefied natural gas facilities, propanefacilities or other
peaking facilities, and/or processing or fractiomafacilities; or (iii) any state in which the Cgany owns proved,
developed and/or undeveloped natural gas and/oesekves and/or conducts natural gas or oil eaptor and
production activities of any kind; or (iv) any stahvestigated by the Company as a possible jatisdi in which to
conduct any of the business activities describesibparagraphs (i) through (iii) above within thstltwo (2) years
prior to the end of Employee’s employment with @@mpany.

Employee agrees that for a period of twelve ) ir#onths following the termination of Employee’s
employment with the Company for any reason, ineigdvithout limitation termination for cause or wotlt cause,
Employee shall not, directly or indirectly, solithite business of, or do business with: (i) anyamust that Employee
approached, solicited or accepted business frobebalf of the Company, and/or was provided contidéor
proprietary information about while employed by ©empany within the one (1) year period precedingpbyee’s
separation from the Company; and (ii) any prospeatustomer of the Company who was identified tbyothe
Employee and/or who Employee was provided confideot proprietary information about while employieglthe
Company within the one (1) year period precedingbByee’s separation from the Company, for purpades
marketing, selling and/or attempting to marketelr groducts and services which are the same ssrilar
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to any product or service the Company offers withimlast two (2) years prior to the end of Emp&gemployment
with the Company, and/or, which are the same aaitar to any product or service the Company hgsocess over
the last two (2) years prior to the end of Emplayeenployment with the Company to be offered infiltere.

While Employee is employed by the Company and fpe@od of twelve (12) months after the date of
Employee’s termination of employment with the Compéor any reason, Employee shall not (directlynalirectly)
on his or her own behalf or on behalf of any ofenson or entity solicit or induce, or cause arebperson or entity
to solicit or induce, or attempt to solicit or iredy any employee or consultant to leave the empil@y engagement |
the Company or its successors, assigns or affliateto violate the terms of their contracts wite Company.

2. Confidentiality of Information and NondisclosureThe Employee acknowledges and agrees that
his/her employment by the Company necessarily wrehis/her knowledge of and access to confideatil
proprietary information pertaining to the businesthe Company and its subsidiaries. Accordintiig, Employee
agrees that at all times during the term of thise&gnent and for as long as the information remeangidential after
the termination of the Employee’s employment, hefsiil not, directly or indirectly, without the exgss written
authority of the Company, unless directed by applie legal authority having jurisdiction over thenoyee, disclose
to or use, or knowingly permit to be so disclosedsed, for the benefit of himself/herself, anysoer, corporation or
other entity other than the Company and its suas&s, (i) any information concerning any finaneratters, custom
relationships, competitive status, supplier matteternal organizational matters, current or fatptans, or other
business affairs of or relating to the Company issmdubsidiaries, (ii) any management, operatianatle, technical or
other secrets or any other proprietary informationther data of the Company or its subsidiariegiiip any other
information related to the Company or its subsidsawhich has not been published and is not gdpdaabwn outside
of the Company. The Employee acknowledges thaifdlie foregoing, constitutes confidential andgpietary
information, which is the exclusive property of @empany.

3. Severance Benefit

€) If the employment of the Employee with the Companterminated by the Company for any
reason other than Cause (as defined below) oeiEthployee terminates his or her employment
with the Company for Good Reason (as defined beltw) Company shall pay the Employee,
from the date of termination, in addition to anyments to which the Employee is entitled
under the Company’s severance pay plan, twelver{it2jths of base salary at the Employee’s
annual base salary level in effect at the timeushgermination or immediately prior to the
salary reduction that serves as the basis for tetioin for Good Reason. Employee will also be
entitled to payment of an amount of cash equaP@@®0. The aggregate base salary and othe
cash amount payable shall be paid by the Compathet&mployee in one lump sum on the -
day following the six (6) month
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(b)

(©)

(d)

(€)

anniversary of the date of the Employe&rmination. For purposes of this Agreementtéine
“termination” when used in the context of a coratitto, or timing of, payment hereunder shall
be interpreted to mean a “separation from senésethat term is used in Section 409A of the
Code.

Employee will also be entitled to twelve (12) mantf health benefits continuation if
terminated under circumstances described in sulbpeaibove. To the extent any such benefits
cannot be provided to the Employee on a non-taxXadés and the provision thereof would
cause any part of the benefits to be subject tdiaddl taxes and interest under Section 409,
the Code, then the provision of such benefits dfatieferred to the earliest date upon which
such benefits can be provided without being suligestich additional taxes and interest.

Solely for purposes of this Agreement, “Cause” lsinalude:

I. the conviction of a felony, a crime of moral tuggle or fraud or having committed
fraud, misappropriation or embezzlement in conoeciith the performance of his
duties hereunder,

il. willful and repeated failures to substantially penfi his assigned duties; or

iii. a violation of any provision of this Agreement apeess significant policies of the
Company.

Solely for purposes of this Agreement, terminafmm‘Good Reason” shall mean termination
of employment by the Employee within ninety (90yslafter:

I. being demoted, or

il. being given notice of a reduction in his or herwairbase salary (other than a reduction
of not more than 10% applicable to all senior @ffscof the Company).

The Company’s obligation to provide continuing saland health insurance benefits under this
Section 3 shall be contingent upon the following:

I. Employee’s execution of a release in a form redsigracceptable to the Company,
which releases any and all claims (other than amtsanbe paid to Employee as
expressly provided for under this Agreement) thepleryee has or may have against the
Company or its
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subsidiaries, agents, officers, directors, sucesssoassigns arising under any public
policy, tort, contract or common law or any proeisiof state, federal or local law,
including, but not limited to, the Pennsylvania HamRelations Act, the Americans with
Disabilities Act, Title VII of the Civil Rights Acbof 1964, the Family and Medical Leave
Act, the Age Discrimination in Employment Act of @B the Older Workers Benefit
Protection Act, and the Employee Retirement Inc@weurity Act of 1974, all as
amended; and

il. Employee’s compliance with his contractual obligas to the Company including, but
not limited to, Employee’s obligations set forthSections 1 and 2 of this Agreement.

4. Authorization to Modify Restrictions The provisions of this Agreement are severablethe extent
that any provision of this Agreement is deemed torerable in any court of law the parties intenat uch provision
be construed by such court in a manner to mak&atreeable.

5. Reasonable and Necessary Agreemerihe Employee acknowledges and agrees thathigi)
Agreement is necessary for the protection of théiteate business interests of the Company; (&)réstrictions
contained in this Agreement are reasonable; fig)Employee has no intention of competing with@oenpany within
the limitations set forth above; (iv) the Employesknowledges and warrants that Employee belie\asimployee
will be fully able to earn an adequate livelihood Employee and Employee’s dependents if the cavemat to
compete contained in this Agreement is enforcedhagthe Employee; and (v) the Employee has redeagquate
and valuable consideration for entering into thggeement.

6. Injunctive Relief and Attorneyd=ees. The Employee stipulates and agrees that angh@aSection:
1 or 2 of this Agreement ithe Employee will result in immediate and irrepdediarm to the Company, the amoun
which will be extremely difficult to ascertain, atttht the Company could not be reasonably or adelyua
compensated by damages in an action at law. Esetfeasons, the Company shall have the rightpwuiitbbjection
from the Employee, to obtain such preliminary, tenapy or permanent mandatory or restraining injlomst, orders ¢
decrees as may be necessary to protect the Comagaimst, or on account of, any breach by the Enga®f the
provisions of Sections 1 and 2 hereof. In the etlem Company obtains any such injunction, ordecree or other
relief, in law or in equity, (i) the duration of awiolation of Section 1 shall be added to the tegl12) month
restricted period specified in Section 1, andtfie Employee shall be responsible for reimbursiegG@ompany for all
costs associated with obtaining the relief, inahgdieasonable attorneys’ fees and expenses arslafagiit. Such
right to equitable relief is in addition to the redies the Company may have to protect its righkavatin equity or
otherwise.

7. Binding Agreement This Agreement (including the covenants conthineSections 1 and 2) shall be
binding upon and inure to the benefit of the susoesand assigns of the Company.
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8. Governing Law/Consent to Jurisdiction and Venughis Agreement shall be governed by and
construed in accordance with the laws of the Conweatth of Pennsylvania. For the purpose of anly aation or
proceeding arising out of or relating to this Agremt, Employee irrevocably consents and submitiseégurisdiction
and venue of any state or federal court locatedllegheny County, Pennsylvania. Employee agreasdérvice of th
summons and complaint and all other process whif Ime served in any such sulit, action or proceewtiag be
effected by mailing by registered mail a copy aftsprocess to Employee at the address set fortwi{@lr such other
address as Employee shall provide to Company iting)i Employee irrevocably waives any objectiomiatr he may
now or hereafter has to the venue of any suchattipn or proceeding brought in such court anddaiyn that such
suit, action or proceeding brought in such coust @en brought in an inconvenient forum and agtedsservice of
process in accordance with this Section will bentlsg in every respect effective and valid persoealise of process
upon Employee. Nothing in this Agreement will lmastrued to prohibit service of process by any rothethod
permitted by law. The provisions of this Sectioifl mot limit or otherwise affect the right of tit@ompany to institute
and conduct an action in any other appropriate manurisdiction or court. The Employee agrees fimal judgment
in such suit, action or proceeding will be conckesand may be enforced in any other jurisdictiorsbiy on the
judgment or in any other manner provided by |

9. Termination. The Company may terminate this Agreement byngiwwelve (12) monthgrior writter
notice to the Employee; provided that all provisiaf this Agreement shall apply if any event spediin Section 3
occurs prior to the expiration of such twelve (fr®)nth period. Notwithstanding anything in this Agment to the
contrary, upon the occurrence of a Change of Cbagrauch term is defined in the Change of Comtgreement, this
Agreement shall remain in full force and effect amaly not thereafter be terminated by the Compavgn(é notice of
termination has been given in the previous tweh&) (months under the first sentence of this Sektion

10. Employment at Will Employee shall be employed at-will and for nérdee term. This means that
either party may terminate the employment relatigmat any time for any or no reason.

11. Executive Alternative Work Arrangement Employmetdt8s. As an executive officer of Equitable,
Employee also has the opportunity to elect nowaitigipate in the newly-created status of “Execaithternative
Work Arrangement” upon discontinuing full-time stat The terms and conditions of Executive Altausa¥Vork
Arrangement Employment Status are described il#eeutive Alternative Work Arrangement Employment
Agreement attached as Exhibit A. Set forth belswn election form to elect to participate in thesv classification.
If Employee so elects to participate by signingéhection form below, the Executive Alternative Wdtrrangement
classification will be automatically assigned to fifayee if and when Employee gives Equitable (deédeo the Vice
President and Chief Human Resources Officer) at @& days’ advance written notice of Employeetention to
discontinue fulltime status. By signing the election below, Empl®yhereby agrees to execute the attached Exe
Alternative Work Arrangement Employment Agreemaevitjch will become effective automatically on theyda
following Employee’s relinquishment of full-timeagus, provided however that Employee has retairedutive
officer status and is otherwise in good standing
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with Equitable (i.e, has not been terminated for Cause nor left thegamy for “Good Reason”).

12. Entire Agreement This Agreement contains the entire agreememtd®i the parties hereto with
respect to the subject matter hereof and supersdidasor agreements (including the Existing Agrest) and
understandings, oral or written (other than ther@eaof Control Agreement dated September 8, 200Bjs
Agreement may not be changed, amended, or moddiexpt by a written instrument signed by the partprovided,
however, that the Company may amend this Agreefnemttime to time without Employee’s consent to éxtent
deemed necessary or appropriate, in its sole disoreo effect compliance with Section 409A of tBede, including
regulations and interpretations thereunder, whinkradments may result in a reduction of benefitsipgeml hereunder
and/or other unfavorable changes to Employee. NKugtanding anything in this Agreement, if Employgentitled tc
receive payment of benefits under the Change otrGbAgreement, or any successor agreement, hieeosisall not
receive benefits under this Agreement and, intleueof, shall receive payment of benefits underGhange of
Control Agreement.
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IN WITNESS WHEREOF, the Company has caused thigé&geent to be executed by its officers thereunto
duly authorized, and the Employee has hereuntbisétand, all as of the day and year first abovidemn.

ATTEST:

/s/ Kimberly L. Sachs

EQUITABLE RESOURCES, INC

By: /s/ Charlene Petre

September 23, 20(

September 23, 20(

Date Date
WITNESS EMPLOYEE
/s/ David J. Smitl /s/ Randall L. Crawfor
Randall L. Crawforc
September 19, 20( September 19, 20(
Date Date
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Exhibit 10.1
EXHIBIT A
EXECUTIVE ALTERNATIVE WORK ARRANGEMENT EMPLOYMENT A GREEMENT

This is an Executive Alternative Work Arrangementfifoyment Agreement (“Agreement”) entered into
between EQUITABLE RESOURCES, INC. (“Equitable” bet*Company”) and Randall L. Crawford (“Employee”).

WHEREAS, Employee is an executive officer of Eqbiéawho desires to relinquish that status and diticoe
full-time employment with Equitable but continue @oyment with Equitable on a part-time basis; and

WHEREAS, Equitable is interested in continuingdtain the services of Employee on a part-time fasiat
least 100 (but no more than 1000) hours per yealr; a

WHEREAS, Employee has elected to modify his/herlegmpent status to Executive Alternative Work
Arrangement;

NOW, THEREFORE, in consideration of the respectefesentations, acknowledgements, and agreentents
the parties set forth herein, and intending todgally bound, the parties agree as follows:

1. The term of this Agreement is for the one-yearqgekdommencing on the day after Employee’s
full-time status with Equitable ceases. During eriod, Employee will hold the position of an EAékhployee of
Equitable. Employee’s status as Executive AltevedtVork Arrangement (and this one-year Agreemeilt)
automatically renew annually unless either pantgnieates this Agreement by written notice to theeotnot less than
30 days prior to the renewal date. The automatmzial renewals of this Agreement will cease, howeatethe end of
five years of Executive Alternative Work Arrangerhemployment status.

2. During each one-year period in Executive AlterratWork Arrangement employment status,
Employee is required to provide no less than 10@$of service to Equitable. Addltlonally duringoh one-year
period, Employee will make himself/herself availabbr up to 300 more hours of service upon reqinest the
Company. With respect to the first 400 hours o¥ise annually, those hours will occur during then@pany’s
regularly scheduled business hours (unless othergseed by the parties), and no more than fiftysavill be
scheduled per month (unless otherwise agreed byathes).

3. Employee shall be paid an hourly rate for Employeitual services provided under this
Agreement The hourly rate shall be Employee’suahbase salary in effect immediately prior to Eoyele’s change
in employee classification to Executive AlternatiMark Arrangement employment status divided by 2@86vided
however that if Employee works in excess of 400rb@u a one-year period, the hourly rate payakidéurs worked
in excess of 400 per year will be a rate which igually agreed to by Employee and the Company. |&yee shall
submit monthly time sheets in a form agreed upothbyparties, and Employee will be paid on regulacheduled
payroll dates in accordance with the Company’sdsesh




payroll practices following submission of his/hien¢ sheets. If either party terminates the Exgeudilternative Worl
Arrangement prior to the fifth anniversary herewaf,additional cash compensation will be paid to Exyge.

4. Employee shall be eligible to continue to partitgoia the group medical, prescription drug,
dental and vision programs in which Employee pgrdited immediately before the classification chatagExecutive
Alternative Work Arrangement (as such plans mightindified by the Company from time-to-time), but@oyee
will be required to pay 100% of the Company’s pr@mirates to the carriers (the active employee premmates as
adjusted year-to-year) for participation in sucbugr insurance programs. If Employee completesyfeas of
Executive Alternative Work Arrangement employmeatiss or if the Company terminates the Executivierhtive
Work Arrangement prior to the fifth anniversary é@fr other than pursuant to paragraph 17 hereof |&@me will be
allowed to participate in such group insurance ot at 100% of the then-applicable active empl@yeeium rates
until Employee reaches age 65 even though Emplisyee longer employed by Equitable.

5. During the term of this Agreement, Employee wilhtiaue to receive service credit for
purposes of calculating the value of the Medicar&jing Account.

6. Employee shall not be eligible to participate ia @ompany’s life insurance and disability
insurance programs, 401(k) Plan, ESPP, or any ogtieement or welfare benefit programs or perdessof the
Company. Likewise, Employee shall not receive paig vacation, paid holidays or car allowance.

7. Employee is not eligible to receive bonus paymentser any short-term incentive plans of
Equitable, and is not eligible to receive any awardder Equitable’s long-term incentive plans, paogs or
arrangements.

8. Effective not later than the commencement of thisdttive Alternative Work Arrangement,
Employee shall be deemed to have retired for p@gpof measuring vesting and/or post-terminatiomase periods
of all forms of long term incentive awards, howevhe timing of any payments for such awards wellds provided in
the underlying plans, programs or arrangementssasgbject to any required six-month delay in paytiieEmployee
is a “specified employee” under Section 409A of ltiternal Revenue Code of 1986, as amended (thde'Cat the
time of Employee’s separation from service, witbpect to payments made by reason of Employee’sa@pafrom
service.

9. Employee shall receive reimbursement for monthlgsdior one country club and one dining
club (such clubs to be approved by the Companyisf@&xecutive Offlcer) during the term of this Agreent or, if
the Company terminates the Executive AlternativekMarangement prior to the fifth anniversary hdrether than
pursuant to paragraph 17 hereof, through the difthiversary hereof in accordance with and on thesdsgpecified in
the Company’s policiegrovided, however, that no such payments or reimbursements shall lole matil the first day
following the six-month anniversary of Employeeéparation from service if Employee is a specifisgpoyee at the
time of separation from service, all within the mieg of Section 409A of the Codgr,ovided, further, that to the
extent reimbursed or paid, all reimbursements ayinents with respect to expenses incurred witlgaréicular year
shall be




made no later than the end of Employee’s taxalde fgdlowing the taxable year in which the expewse incurred.
The amount of payments or reimbursable expensesrattin one taxable year of Employee shall nacifthe
amount of reimbursable expenses in a differentdigxgear, and such payments or reimbursement isbialie subject
to liquidation or exchange for another benefit.

10. Employee shall continue to have Blackberry (oegsivalent) service and reasonable access t«
the Company’s Help Desk during the term of thise®ment or, if the Company terminates the Execlternative
Work Arrangement prior to the fifth anniversary éefrother than pursuant to paragraph 17 hereafugir the fifth
anniversary hereof; provided, however, if the psan of such service will result in taxable incotneemployee, then
no such taxable service shall be provided untiffitlsé day following the six-month anniversary amhiloyee’s
separation from service if Employee is a speciéietployee at the time of separation from servideyighin the
meaning of Section 409A of the Code.

11. Employee shall receive tax and financial planniexyises from the respective teams of Metz
Lewis and Hawthorn (or equivalent tax preparersfarahcial planners approved by the Company) dutiiegterm of
this Agreement or, if the Company terminates thedttive Alternative Work Arrangement prior to thfghf
anniversary hereof other than pursuant to paragtdgiereof, through the fifth anniversary hereofamount not to
exceed $15,000 per calendar year, to be paid fifregthe Company in accordance with and on theslapecified in
the Company’s policiegrovided, however, that no such payments or reimbursements shall loke matil the first day
following the six-month anniversary of Employeeéparation from service if Employee is a specifisgpyee at the
time of separation from service, all within the mieg of Section 409A of Cod@rovided, further, that to the extent
reimbursed or paid, all reimbursements and paymeitiisrespect to expenses incurred within a padicyear shall b
made no later than the end of Employee’s taxalde fgdlowing the taxable year in which the expewse incurred.
The amount of payments or reimbursable expensesrattin one taxable year of Employee shall nacifthe
amount of payments or reimbursable expenses iffaaaht taxable year, and such payments or reingooesit shall
not be subject to liquidation or exchange for aaptienefit.

12. During the term of this Agreement, Employee shalintain an ownership level of Company
stock equal to not less than one-half of the vidserequired as a full-time Employee. In the évbat at any time
during the term of this Agreement Employee doesmaintain the required ownership level, Employealgiromptly
notify the Company and increase his or her ownprihat least the required level. Any failure ehjloyee to
maintain at least the required ownership levehfiore than three months during the term of this Agrent shall
constitute and be deemed to be an immediate tetimmiay Employee of his or her Executive Alternathvork
Arrangement.

13. This Agreement sets forth all of the payments, bengerquisites and entitlements to which
Employee shall be entitled upon assuming Execlternative Work Arrangement employment status. pyee
shall not be entitled to receive any gross-up paysifor any taxes or other amounts with respeantounts payable
under this Agreement.




14. Nothing in this Agreement shall prevent or prohth# Company from modifying any of its
employee benefits plans, programs, or policies.

15. Non-Competition and Noi&Solicitation. The covenants as to non-competition and non-
solicitation contained in Section 1 of the Confitlaiity, Non-Solicitation and Non-Competition Agmaent between
Equitable and Employee dated September 8, 2008i(tadter the “Non-Competition Agreement”) and inggraph 8
of the Change of Control Agreement dated Septei®p2008 (“Change of Control Agreement) shall remaiaffect
throughout Employee’s employment with Equitabl&iecutive Alternative Work Arrangement employmeatiss
and for a period of no less than twelve (12) moafiter the termination of Employee’s employmenaagxecutive
Alternative Work Arrangement employee. It is uredeod and agreed that if Employee’s employmennaSx@cutive
Alternative Work Arrangement employee terminatethienmidst of any one-year Executive Alternativerd/o
Arrangement Employment Agreement for any reasangctivenants as to non-competition and non-solioitat
contained in the Non-Competition Agreement anchen@hange of Control Agreement shall remain inotffe
throughout the full one-year term of said Executh\iernative Work Arrangement Employment Agreemand for a
period of twelve (12) months thereafter.

16. Confidential Information and NeBisclosure. Employee acknowledges and agrees that
Employee’s employment by Equitable necessarily ive® Employee’s knowledge of and access to confidieand
proprietary information pertaining to the businesthe Company and its subsidiaries. Accordingiynployee agrees
that at all times during the term of this Agreemamd for as long as the information remains comiicé after the
termination of Employes’employment, Employee will not, directly or inditly, without the express written author
of the Company (unless directed by applicable lag#hority having jurisdiction over Employee) dsst to or use, or
knowingly permit to be so disclosed or used, ferblenefit of Employee, any person, corporationtbeoentity other
than the Company and its subsidiaries (i) any mitdiron concerning any financial matters, custora&tionships,
competitive status, supplier matters, internal nizgtional matters, current or future plans, orotbusiness affairs of
or relating to the Company and its subsidiariesaly management, operational, trade, technicatluer secrets or
any other proprietary information or other datah&f Company or its subsidiaries; or (iii) any oth#ormation related
to the Company or its subsidiaries which has nenlmiblished and is not generally known outsidénefCompany.
Employee acknowledges that all of the foregoingstitutes confidential and proprietary informatiarhich is the
exclusive property of the Company.

17. Equitable may terminate this Agreement and Emplsyemployment at any time for Cause.
Solely for purposes of this Agreement, “Cause” Ismalan:

I. commission of an act of moral turpitude, fraud,apjsropriation or embezzlement in
connection with the performance of Employee’s dijtie

il. failure to substantially and/or satisfactorily perh assigned duties; or
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iii. a violation of any provision of this Agreement apeess significant policies of the Company.

18. It is understood and agreed that upon Employessoditinuation of full-time employment and
transition to Executive Alternative Work Arrangerhemployment status hereunder, Employee has nancamg
rights under the Change of Control Agreement oreur&ection 3 of the Non-Competition Agreement, tuad
otherwise the Change of Control Agreement (excap$ection 8) and Section 3 of the Non-Competiigneement
shall have no further force or effect.

19. The provisions of this Agreement are severable th€gextent that any provision of this
Agreement is deemed unenforceable in any couawef the parties intend that such provision be caestby such
court in a manner to make it enforceable.

20. This Agreement shall be binding upon and inurdelienefit of the successors and assigns of
the Company.

21. This Agreement shall be governed by and constmu@ad¢ordance with the laws of the
Commonwealth of Pennsylvania without regard to kcindf law principles.

22. This Agreement supersedes all prior agreementsiaderstandings between Equitable and
Employee with respect to the subject matter he@mail or written), including but not limited to tli&hange of Control
Agreement and Section 3 of the NGoempetition Agreement. It is understood and agreedever, that the covena
as to non-competition, non-solicitation and comnfiikdity contained in Sections 1-2 of the Non-Cotitpen
Agreement and in Section 8 of the Change of Cotgneement remain in effect as modified hereinpglwith the
provisions in Sections 4-8 of the Non-Competitiogréement.

23. This Agreement may not be changed, amended, orfieddixcept by a written instrument
signed by both parties, provided that the Compaay amend this Agreement from time to time withoxeé&utive’'s
consent to the extent deemed necessary or ap@mpnats sole discretion, to effect compliancétwsection 409A of
the Code, including regulations and interpretatith@seunder, which amendments may result in a teduof benefits
provided hereunder and/or other unfavorable chatmEsecutive.
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IN WITNESS WHEREOF, the parties have executedAlgi;eement on the dates set forth below.
EQUITABLE RESOURCES, INC

By:

Employee

Title Date

Date




O

ELECTION TO PARTICIPATE IN
EXECUTIVE ALTERNATIVE WORK ARRANGEMENT CLASSIFICATI  ON

| hereby elect to participate in the Executive Alaive Work Arrangement Classification as desdtiie
paragraph 11 of the above Confidentiality, Non-8tation and Non-Competition Agreement (“Non-
Competition Agreement”) and to execute the Exeeufiiternative Work Arrangement Employment
Agreement attached as Exhibit A upon my discontionaof full-time status as an Executive Officergood
standing with Equitable. | understand that if m§-fune employment with Equitable is terminated foause
or if | terminate my employment for Good Reasontfase terms are defined in the Non-Competition
Agreement), | will no longer be eligible for Exema Alternative Work Arrangement Employment Sta

| hereby decline to participate in the Executivéehative Work Arrangement Classification as ddssatiin
paragraph 11 of the above Confidentiality, -Solicitation and No-Competition Agreemen

Randall L. Crawforc
Employee Name Printe

/s/ Randall L. Crawfor
Employee Signatur

September 19, 20(
Date




Exhibit 10.2

CONFIDENTIALITY, NON-SOLICITATION and
NON-COMPETITION AGREEMENT

This Agreement is made as of September 8, 200&thpatween Equitable Resources, Inc., a Pennsglvani
corporation (Equitable Resources, Inc. and itsigidry companies are hereinafter collectively reddrto as the
“Company”), and Lewis B. Gardner (the “Employee”).

WITNESSETH:

WHEREAS, during the course of Employee’s employnveith the Company, the Company has imparted and
will continue to impart to Employee proprietary &rdconfidential information and/or trade secrdtthe Company;
and

WHEREAS, in order to protect the business and gabdithe Company, the Company desires to obtain o
continue to obtain certain confidentiality, non-qmetition and non-solicitation covenants from thepogee and the
Employee desires to provide for or continue to agoesuch covenants in exchange for the Compaigy&eanent to
pay certain severance benefits in the event tieaEthployee’s employment with the Company is termeidan certain
circumstances; and

WHEREAS, in order to accomplish the foregoing objess, the Company and the Employee desire to enter
into this Agreement which, among other things,e@# the parties’ best efforts to comply with tihevgsions of
Section 409A of the Internal Revenue Code of 188G mended, (the “Code”) to the benefit of the Exygé; and

WHEREAS, the Employee is willing to enter into tligreement, which contains, among other thingscifpe
confidentiality, non-competition and non-solicitatiagreements, in consideration of the foregoirtytha
simultaneous execution by the Company and the Braplof a new Change of Control Agreement (the “Qeaof
Control Agreement”); and

NOW, THEREFORE, in consideration of the premises fwe@ mutual covenants and agreements contained
herein, and intending to be legally bound herelhg pgarties hereto agree as follows:

1. Restrictions on Competition and SolicitatiowWhile the Employee is employed by the Comparty an
for a period of twelve (12) months after the ddt&mployee’s termination of employment with the Gmany for any
reason Employee will not, directly or indirectlkpeessly or tacitly, for himself or on behalf ofya@ntity conducting
business anywhere in the Restricted Territory émdd below): (i) act as an officer, manager, adiiexecutive,
shareholder, or consultant to any business in whiglduties at or for such business include ovatafjor actual
involvement in providing services which are comipegi with the services or products being provideevbich are
being produced or developed by the Company, or weder investigation by the Company within the tasi
(2) years prior to the end of Employee’s employnweitih the Company, (ii) recruit investors on betadlan entity
which engages in activities which are competitivehhe services or products being provided or wiace being
produced or developed by the Company, or were unsgestigation by the Company within the last 129 years pric
to the end of Employee’s employment with the Conypan (iii) become




employed by such an entity in any capacity whiclulMd@gequire Employee to carry out, in whole or artpthe duties
Employee has performed for the Company which anepatitive with the services or products being pded or
which are being produced or developed by the Comnpanwere under active investigation by the Conypaithin the
last two (2) years prior to the end of Employeeatgpyment with the Company. Notwithstanding theefwing, the
Employee may purchase or otherwise acquire upubn@t more than) 1% of any class of securitiearof enterprise
(but without otherwise participating in the actieg of such enterprise) if such securities aredigtn any national or
regional securities exchange or have been regikterder Section 12(g) of the Securities ExchangeofAt934. This
covenant shall apply to any services, productausimesses under investigation by the Company witteédast two
(2) years prior to the end of Employee’s employnweitih the Company only to the extent that the Emedacquired
or was privy to confidential information regardisgch services, products or businesses. Employe®atedges that
this restriction will prevent the Employee fromiagtin any of the foregoing capacities for any cetny entity
operating or conducting business within the Resttlid erritory and that this scope is reasonablgi of the
business of the Company. Notwithstanding anythindpe contrary in the foregoing paragraph or is kgreement,
Employee shall not in any way be restricted fronmpp@mployed as an attorney in the oil and gasstrgiu
immediately following the date of Employee’s teraion of employment with the Company

Restricted Territory shall mean (i) any states imolh the Company has a regulated-utility operation,
which may change from time to time, but as of tlieative date of this Agreement are PennsylvaniasiWirginia
and Kentucky; or (ii) any states in which the Compawns, operates or has contractual rights tohase natural gas-
related assets (other than commodity trading r)gimsluding but not limited to, storage facilitigsterstate pipelines,
intrastate pipelines, intrastate distribution fitiei$, liquefied natural gas facilities, propanefacilities or other
peaking facilities, and/or processing or fractioorafacilities; or (iii) any state in which the Cgany owns proved,
developed and/or undeveloped natural gas and/oesekves and/or conducts natural gas or oil eaptor and
production activities of any kind; or (iv) any stahvestigated by the Company as a possible jatisdi in which to
conduct any of the business activities describesibparagraphs (i) through (iii) above within thstltwo (2) years
prior to the end of Employee’s employment with @@mpany.

Employee agrees that for a period of twelve (12htn® following the termination of Employee’s
employment with the Company for any reason, inelgdvithout limitation termination for cause or wotlht cause,
Employee shall not, directly or indirectly, solitite business of, or do business with: (i) anyaust that Employee
approached, solicited or accepted business frobebalf of the Company, and/or was provided contidéor
proprietary information about while employed by ®e@mpany within the one (1) year period precedingplbyee’s
separation from the Company; and (ii) any prospeatustomer of the Company who was identified tbyothe
Employee and/or who Employee was provided confideot proprietary information about while employieylthe
Company within the one (1) year period precedingpbByee’s separation from the Company, for purpades
marketing, selling and/or attempting to marketell groducts and services which are the same agmlar to any
product or service the Company offers within thet tavo (2) years prior to the end of Employee’s Eyment with
the Company, and/or, which are the same as oraimailany
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product or service the Company has in processtbedast two (2) years prior to the end of Empldyeenployment
with the Company to be offered in the future.

While Employee is employed by the Company and fpe@od of twelve (12) months after the date of
Employee’s termination of employment with the Compéor any reason, Employee shall not (directlynalirectly)
on his or her own behalf or on behalf of any ofenson or entity solicit or induce, or cause arepperson or entity
to solicit or induce, or attempt to solicit or iredy any employee or consultant to leave the empil@y engagement |
the Company or its successors, assigns or affliaeto violate the terms of their contracts wite Company.

2. Confidentiality of Information and Nondisclosurelfhe Employee acknowledges and agrees that
his/her employment by the Company necessarily wreshis/her knowledge of and access to confideatidl
proprietary information pertaining to the businetthe Company and its subsidiaries. Accordintiig, Employee
agrees that at all times during the term of thise®&gent and for as long as the information remeongidential after
the termination of the Employee’s employment, hefsiil not, directly or indirectly, without the exgss written
authority of the Company, unless directed by applie legal authority having jurisdiction over thepoyee, disclose
to or use, or knowingly permit to be so disclosedsed, for the benefit of himself/herself, anysoer, corporation or
other entity other than the Company and its suas&s, (i) any information concerning any finaneratters, custom
relationships, competitive status, supplier matt@ternal organizational matters, current or fatptans, or other
business affairs of or relating to the Company ismdubsidiaries, (ii) any management, operatianatle, technical or
other secrets or any other proprietary informationther data of the Company or its subsidiariegiiip any other
information related to the Company or its subsidgmwhich has not been published and is not gdgdaabwn outside
of the Company. The Employee acknowledges thaif dlie foregoing, constitutes confidential andgpretary
information, which is the exclusive property of @iempany.

3. Severance Benefit

@) If the employment of the Employee with the Companterminated by the Company for any
reason other than Cause (as defined below) oeiEthployee terminates his or her employment
with the Company for Good Reason (as defined beltvwe) Company shall pay the Employee,
from the date of termination, in addition to anyments to which the Employee is entitled
under the Company’s severance pay plan, twelver(iiiths of base salary at the Employee’s
annual base salary level in effect at the timeushgermination or immediately prior to the
salary reduction that serves as the basis for tertioin for Good Reason. Employee will also be
entitled to payment of an amount of cash equaR@m@0. The aggregate base salary and othe
cash amount payable shall be paid by the Compathet&mployee in one lump sum on the
day following the six (6) month anniversary of ttete of the Employee’s termination. For
purposes of this Agreement, the term “terminatiohen used in
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(b)

()

(d)

(€)

the context of a condition to, or timing of, payrheareunder shall be interpreted to mean a
“separation from service” as that term is usedeanti®n 409A of the Code.

Employee will also be entitled to twelve (12) mantf health benefits continuation if
terminated under circumstances described in sulbpeaibove. To the extent any such benefits
cannot be provided to the Employee on a non-taxXadés and the provision thereof would
cause any part of the benefits to be subject tdiaddl taxes and interest under Section 409,
the Code, then the provision of such benefits dfatieferred to the earliest date upon which
such benefits can be provided without being suligestich additional taxes and interest.

Solely for purposes of this Agreement, “Cause” lsinalude:

I. the conviction of a felony, a crime of moral tuggle or fraud or having committed
fraud, misappropriation or embezzlement in conoectith the performance of his
duties hereunder,

il. willful and repeated failures to substantially penf his assigned duties; or

iii. a violation of any provision of this Agreement apeess significant policies of the
Company.

Solely for purposes of this Agreement, terminafmm‘Good Reason” shall mean termination
of employment by the Employee within ninety (90yslafter:

I. being demoted, or

il. being given notice of a reduction in his or herwairbase salary (other than a reduction
of not more than 10% applicable to all senior @ffscof the Company).

The Company’s obligation to provide continuing saland health insurance benefits under this
Section 3 shall be contingent upon the following:

I. Employee’s execution of a release in a form redsigracceptable to the Company,
which releases any and all claims (other than amtsanbe paid to Employee as
expressly provided for under this Agreement) thepleryee has or may have against the
Company or its subsidiaries, agents, officers,atiimes, successors or assigns arising
under any public policy, tort, contract or
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common law or any provision of state, federal @aldaw, including, but not limited to,
the Pennsylvania Human Relations Act, the Ameriaeitts Disabilities Act, Title VII of
the Civil Rights Act of 1964, the Family and Meditaave Act, the Age Discrimination
in Employment Act of 1967, the Older Workers BehEfiotection Act, and the
Employee Retirement Income Security Act of 1974aslamended; and

il Employee’s compliance with his contractual obligas to the Company including, but
not limited to, Employee’s obligations set forthSections 1 and 2 of this Agreement.

4. Authorization to Modify Restrictions The provisions of this Agreement are severablethe extent
that any provision of this Agreement is deemed torerable in any court of law the parties intenat uch provision
be construed by such court in a manner to mak&areeable.

5. Reasonable and Necessary Agreemerihe Employee acknowledges and agrees thathigi)
Agreement is necessary for the protection of tgéiteate business interests of the Company; (&)réstrictions
contained in this Agreement are reasonable; fig)Employee has no intention of competing with@oenpany within
the limitations set forth above; (iv) the Employesknowledges and warrants that Employee belie\asimployee
will be fully able to earn an adequate livelihood Employee and Employee’s dependents if the coveamat to
compete contained in this Agreement is enforcedhagthe Employee; and (v) the Employee has redeagquate
and valuable consideration for entering into thggeement.

6. Injunctive Relief and Attorneyd-ees. The Employee stipulates and agrees that angh@aSection:
1 or 2 of this Agreement by the Employee will résalimmediate and irreparable harm to the Comp#rg/amount ¢
which will be extremely difficult to ascertain, atitht the Company could not be reasonably or adelyua
compensated by damages in an action at law. Esetfeasons, the Company shall have the rightpwuiitbbjection
from the Employee, to obtain such preliminary, tenapy or permanent mandatory or restraining injlomst, orders ¢
decrees as may be necessary to protect the Comagainst, or on account of, any breach by the Enggl@f the
provisions of Sections 1 and 2 hereof. In the etlem Company obtains any such injunction, ordecree or other
relief, in law or in equity, (i) the duration of awiolation of Section 1 shall be added to the tegl12) month
restricted period specified in Section 1, andtfie Employee shall be responsible for reimbursigGompany for all
costs associated with obtaining the relief, inahgdieasonable attorneys’ fees and expenses arglafagtit. Such
right to equitable relief is in addition to the redies the Company may have to protect its righkavatin equity or
otherwise.

7. Binding Agreement This Agreement (including the covenants con@ineSections 1 and 2) shall be
binding upon and inure to the benefit of the susoesand assigns of the Company.
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8. Governing Law/Consent to Jurisdiction and Venughis Agreement shall be governed by and
construed in accordance with the laws of the Conweatth of Pennsylvania. For the purpose of anly aation or
proceeding arising out of or relating to this Agremt, Employee irrevocably consents and submitiseégurisdiction
and venue of any state or federal court locatedllegheny County, Pennsylvania. Employee agreasdérvice of th
summons and complaint and all other process whif Ime served in any such sulit, action or proceewtiag be
effected by mailing by registered mail a copy aftsprocess to Employee at the address set fortwi{@lr such other
address as Employee shall provide to Company iting)i Employee irrevocably waives any objectiomiatr he may
now or hereafter has to the venue of any suchattipn or proceeding brought in such court anddaiyn that such
suit, action or proceeding brought in such coust @en brought in an inconvenient forum and agtedsservice of
process in accordance with this Section will bentlsg in every respect effective and valid persoealise of process
upon Employee. Nothing in this Agreement will lmastrued to prohibit service of process by any rothethod
permitted by law. The provisions of this Sectioifl mot limit or otherwise affect the right of tit@ompany to institute
and conduct an action in any other appropriate manurisdiction or court. The Employee agrees fimal judgment
in such suit, action or proceeding will be conckesand may be enforced in any other jurisdictiorsbiy on the
judgment or in any other manner provided by |

9. Termination. The Company may terminate this Agreement byngiwwelve (12) monthgrior writter
notice to the Employee; provided that all provisiaf this Agreement shall apply if any event spediin Section 3
occurs prior to the expiration of such twelve (fr®)nth period. Notwithstanding anything in this Agment to the
contrary, upon the occurrence of a Change of Cbagrauch term is defined in the Change of Comtgreement, this
Agreement shall remain in full force and effect amaly not thereafter be terminated by the Compavgn(é notice of
termination has been given in the previous tweh&) (months under the first sentence of this Sektion

10. Employment at Will Employee shall be employed at-will and for nérdee term. This means that
either party may terminate the employment relatigmat any time for any or no reason.

11. Executive Alternative Work Arrangement Employmetdt8s. As an executive officer of Equitable,
Employee also has the opportunity to elect nowaitigipate in the newly-created status of “Execaithternative
Work Arrangement” upon discontinuing full-time stat The terms and conditions of Executive Altausa¥Vork
Arrangement Employment Status are described il#eeutive Alternative Work Arrangement Employment
Agreement attached as Exhibit A. Set forth belswn election form to elect to participate in thesv classification.
If Employee so elects to participate by signingéhection form below, the Executive Alternative Wdtrrangement
classification will be automatically assigned to fifayee if and when Employee gives Equitable (deédeo the Vice
President and Chief Human Resources Officer) at @& days’ advance written notice of Employeetention to
discontinue fulltime status. By signing the election below, Empl®yhereby agrees to execute the attached Exe
Alternative Work Arrangement Employment Agreemaevitjch will become effective automatically on theyda
following Employee’s relinquishment of full-timeagus, provided however that Employee has retairedutive
officer status and is otherwise in good standing
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with Equitable (i.e, has not been terminated for Cause nor left thegamy for “Good Reason”).

12. Entire Agreement This Agreement contains the entire agreememtd®i the parties hereto with
respect to the subject matter hereof and supersdidasor agreements and understandings, oralrdten (other than
the Change of Control Agreement dated Septeml20@3). This Agreement may not be changed, amemuded,
modified, except by a written instrument signedhsy parties; provided, however, that the Company amaend this
Agreement from time to time without Employee’s cemisto the extent deemed necessary or appropnats,sole
discretion, to effect compliance with Section 408A&he Code, including regulations and interpretagithereunder,
which amendments may result in a reduction of benpfovided hereunder and/or other unfavorablengba to
Employee. Notwithstanding anything in this Agreem& Employee is entitled to receive payment ehéfits under
the Change of Control Agreement, or any succeggeeaent, he or she shall not receive benefitsruhde
Agreement and, in lieu thereof, shall receive paynoé benefits under the Change of Control Agreemen

-7 -




IN WITNESS WHEREOF, the Company has caused thigé&geent to be executed by its officers thereunto
duly authorized, and the Employee has hereuntbisétand, all as of the day and year first abovidemn.

ATTEST:

/s/ Kimberly L. Sachs

EQUITABLE RESOURCES, INC

By: /s/ Charlene Petre

September 23, 20(

September 23, 20(

Date Date
WITNESS EMPLOYEE
/s/ David J. Smitl /s/ Lewis B. Gardne
Lewis B. Gardne
September 15, 20( September 15, 20(
Date Date
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EXHIBIT A
EXECUTIVE ALTERNATIVE WORK ARRANGEMENT EMPLOYMENT A GREEMENT

This is an Executive Alternative Work Arrangementfifoyment Agreement (“Agreement”) entered into
between EQUITABLE RESOURCES, INC. (“Equitable” bet*Company”) and Lewis B Gardner (“Employee”).

WHEREAS, Employee is an executive officer of Egpigéawho desires to relinquish that status and diticoe
full-time employment with Equitable but continue @oyment with Equitable on a part-time basis; and

WHEREAS, Equitable is interested in continuingetaim the services of Employee on a part-time fasiat
least 100 (but no more than 1000) hours per year; a

WHEREAS, Employee has elected to modify his/herlegmpent status to Executive Alternative Work
Arrangement;

NOW, THEREFORE, in consideration of the respecteesentations, acknowledgements, and agreentents
the parties set forth herein, and intending todgally bound, the parties agree as follows:

1. The term of this Agreement is for the one-yearqgeedommencing on the day after Employee’s full-
time status with Equitable ceases. During thabdeEmployee will hold the position of an EAW eropée of
Equitable. Employee’s status as Executive AlteveatVork Arrangement (and this one-year Agreemetit)
automatically renew annually unless either pantgnteates this Agreement by written notice to theeotot less than
30 days prior to the renewal date. The automainzial renewals of this Agreement will cease, howeatethe end of
five years of Executive Alternative Work Arrangerhemployment status.

2. During each one-year period in Executive AltermratiVork Arrangement employment status,
Employee is required to provide no less than 10@$of service to Equitable. Additionally duringod one-year
period, Employee will make himself/herself availabbr up to 300 more hours of service upon reqinest the
Company. With respect to the first 400 hours o¥ise annually, those hours will occur during then@pany’s
regularly scheduled business hours (unless otheragseed by the parties), and no more than fiftysavill be
scheduled per month (unless otherwise agreed byatties).

3. Employee shall be paid an hourly rate for Emplogeetual services provided under this Agreement.
The hourly rate shall be Employee’s annual baseysat effect immediately prior to Employee’s chang employee
classification to Executive Alternative Work Arramgent employment status divided by 2080, providagdver that
if Employee works in excess of 400 hours in a oearyeriod, the hourly rate payable for hours woikeexcess of
400 per year will be a rate which is mutually agreeby Employee and the Company. Employee shhlingit
monthly time sheets in a form agreed upon by thiegsa and Employee will be paid on regularly salled payroll
dates in accordance with the Company’s standard




payroll practices following submission of his/hien¢ sheets. If either party terminates the Exgeudilternative Worl
Arrangement prior to the fifth anniversary herewaf,additional cash compensation will be paid to Exyge.

4, Employee shall be eligible to continue to partitgoi@ the group medical, prescription drug, deatal
vision programs in which Employee participated indimgely before the classification change to Exeeufilternative
Work Arrangement (as such plans might be modifigthe Company from time-to-time), but Employee i
required to pay 100% of the Company’s premium reddle carriers (the active employee premium raseadjusted
year-to-year) for participation in such group irswe programs. If Employee completes five yeaExeicutive
Alternative Work Arrangement employment statusf ®hé Company terminates the Executive Alternatherk
Arrangement prior to the fifth anniversary heretifey than pursuant to paragraph 17 hereof, Employiébe allowec
to participate in such group insurance prograni®@a¢o of the then-applicable active employee prenmat@s until
Employee reaches age 65 even though Employeelger employed by Equitable.

5. During the term of this Agreement, Employee wilhtiaue to receive service credit for purposes of
calculating the value of the Medical Spending Aatdou

6. Employee shall not be eligible to participate ia @ompany’s life insurance and disability insurance
programs, 401(k) Plan, ESPP, or any other retir¢imewelfare benefit programs or perquisites of @mmpany.
Likewise, Employee shall not receive any paid viacatpaid holidays or car allowance.

7. Employee is not eligible to receive bonus paymentser any short-term incentive plans of Equitable,
and is not eligible to receive any awards undertaqle’s long-term incentive plans, programs oaagements.

8. Effective not later than the commencement of thiedttive Alternative Work Arrangement, Emplo
shall be deemed to have retired for purposes oburegey vesting and/or post-termination exerciséopksrof all forms
of long term incentive awards, however, the timiigny payments for such awards will be as providetie
underlying plans, programs or arrangements anghbgst to any required sionth delay in payment if Employee i
“specified employee” under Section 409A of the ing¢ Revenue Code of 1986, as amended (the “Caddhe time
of Employee’s separation from service, with respegayments made by reason of Employee’s separiibm
service.

9. Employee shall receive reimbursement for monthlgsdior one country club and one dining club (s
clubs to be approved by the Compan@hief Executive Officer) during the term of tihgreement or, if the Compat
terminates the Executive Alternative Work Arrangeiaior to the fifth anniversary hereof other ti@msuant to
paragraph 17 hereof, through the fifth anniversemeof in accordance with and on the dates spddifi¢he
Company’s policiesprovided, however, that no such payments or reimbursements shall loe muatil the first day
following the six-month anniversary of Employeeéparation from service if Employee is a specifisgppoyee at the
time of separation from service, all within the mieg of Section 409A of the Codgr,ovided, further, that to the
extent reimbursed or paid, all reimbursements aynents with respect to expenses incurred witlgaréicular year
shall be




made no later than the end of Employee’s taxalde fgdlowing the taxable year in which the expewse incurred.
The amount of payments or reimbursable expensesrattin one taxable year of Employee shall nacifthe
amount of reimbursable expenses in a differentdigxgear, and such payments or reimbursement isbialie subject
to liquidation or exchange for another benefit.

10. Employee shall continue to have Blackberry (oedsivalent) service and reasonable access to the
Company’s Help Desk during the term of this Agreeta, if the Company terminates the Executive riladive
Work Arrangement prior to the fifth anniversary éefrother than pursuant to paragraph 17 hereafugir the fifth
anniversary hereof; provided, however, if the psan of such service will result in taxable incotneemployee, then
no such taxable service shall be provided untiffitlsé day following the six-month anniversary amhiloyee’s
separation from service if Employee is a speciéietployee at the time of separation from servideyigthin the
meaning of Section 409A of the Code.

11. Employee shall receive tax and financial planniexyises from the respective teams of Metz Lewis
and Hawthorn (or equivalent tax preparers and trplanners approved by the Company) during éne tof this
Agreement or, if the Company terminates the ExgewAillternative Work Arrangement prior to the fifinniversary
hereof other than pursuant to paragraph 17 hateoiigh the fifth anniversary hereof, in amount tooéxceed
$15,000 per calendar year, to be paid directiyhey@ompany in accordance with and on the datesfigpkin the
Company’s policiesprovided, however, that no such payments or reimbursements shall loe muatil the first day
following the six-month anniversary of Employeeéparation from service if Employee is a specifisgpoyee at the
time of separation from service, all within the mieg of Section 409A of Cod@rovided, further, that to the extent
reimbursed or paid, all reimbursements and paymeitiisrespect to expenses incurred within a padicyear shall b
made no later than the end of Employee’s taxalde fgdlowing the taxable year in which the expewse incurred.
The amount of payments or reimbursable expensesrattin one taxable year of Employee shall nacifthe
amount of payments or reimbursable expenses iffaaaht taxable year, and such payments or reingooesit shall
not be subject to liquidation or exchange for aaptienefit.

12. During the term of this Agreement, Employee shalintain an ownership level of Company stock
equal to not less than one-half of the value kegtired as a full-time Employee. In the event #tany time during
the term of this Agreement Employee does not miaritee required ownership level, Employee shalhgpty notify
the Company and increase his or her ownershipleaat the required level. Any failure of Employeenaintain at
least the required ownership level for more thaaeahmonths during the term of this Agreement stailktitute and be
deemed to be an immediate termination by Employégscor her Executive Alternative Work Arrangement

13. This Agreement sets forth all of the payments, beng@erquisites and entitlements to which Empk&
shall be entitled upon assuming Executive Altesgatork Arrangement employment status. Employed slot be
entitled to receive any gross-up payments for argg or other amounts with respect to amounts payadler this
Agreement.




14. Nothing in this Agreement shall prevent or prohthie Company from modifying any of its employee
benefits plans, programs, or policies.

15. Non-Competition and Noi®olicitation. The covenants as to non-competition and nomitation
contained in Section 1 of the Confidentiality, NSalcitation and NorCompetition Agreement between Equitable
Employee dated September 8, 2008 (hereinafterNloa-Competition Agreement”) and in paragraph 8xef Change
of Control Agreement dated September 8, 2008 (“Gharf Control Agreement) shall remain in effecotighout
Employee’s employment with Equitable in Executiviiefative Work Arrangement employment status amdhf
period of no less than twelve (12) months aftertémmination of Employee’s employment as an Exeeufilternative
Work Arrangement employee. It is understood arméedjthat if Employee’s employment as an ExeclAivernative
Work Arrangement employee terminates in the mifising one-year Executive Alternative Work Arrangermne
Employment Agreement for any reason, the coverasite non-competition and non-solicitation contdiimethe Non-
Competition Agreement and in the Change of Cotgrkeement shall remain in effect throughout thé duke-year
term of said Executive Alternative Work ArrangemEniployment Agreement and for a period of twelv@) (honths
thereatfter.

16. Confidential Information and NeBisclosure. Employee acknowledges and agrees that Employee’s
employment by Equitable necessarily involves Empy knowledge of and access to confidential angnetary
information pertaining to the business of the Conypand its subsidiaries. Accordingly, Employeeeggrthat at all
times during the term of this Agreement and foloag as the information remains confidential aftex termination of
Employee’s employment, Employee will not, direatlyindirectly, without the express written authpatf the
Company (unless directed by applicable legal aitihbaving jurisdiction over Employee) discloseaiouse, or
knowingly permit to be so disclosed or used, ferblenefit of Employee, any person, corporationtbeioentity other
than the Company and its subsidiaries (i) any mBtdiron concerning any financial matters, custoraitionships,
competitive status, supplier matters, internal nizgtional matters, current or future plans, oreotbusiness affairs of
or relating to the Company and its subsidiariesaly management, operational, trade, technicatluer secrets or
any other proprietary information or other datah&f Company or its subsidiaries; or (iii) any oth#formation related
to the Company or its subsidiaries which has nenlmblished and is not generally known outsidénefCompany.
Employee acknowledges that all of the foregoingstitutes confidential and proprietary informatiarhich is the
exclusive property of the Company.

17. Equitable may terminate this Agreement and Emplsyemployment at any time for Cause. Solel
purposes of this Agreement, “Cause” shall mean:

I. commission of an act of moral turpitude, fraud,apjsropriation or embezzlement in
connection with the performance of Employee’s dijtie

il. failure to substantially and/or satisfactorily perh assigned duties; or
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iii. a violation of any provision of this Agreement apeess significant policies of the Company.

18. It is understood and agreed that upon Employesmoditinuation of full-time employment and
transition to Executive Alternative Work Arrangerhemployment status hereunder, Employee has nancamg
rights under the Change of Control Agreement oreur@ection 3 of the Non-Competition Agreement, tuad
otherwise the Change of Control Agreement (excap$ection 8) and Section 3 of the Non-Competiigneement
shall have no further force or effect.

19. The provisions of this Agreement are severable th€aextent that any provision of this Agreement is
deemed unenforceable in any court of law, the gaititend that such provision be construed by saalht in a
manner to make it enforceable.

20. This Agreement shall be binding upon and inurdélienefit of the successors and assigns of the
Company.

21. This Agreement shall be governed by and constmiedcordance with the laws of the Commonwealtr
of Pennsylvania without regard to conflict of lavingiples.

22. This Agreement supersedes all prior agreementsiaderstandings between Equitable and Employee
with respect to the subject matter hereof (orabeiten), including but not limited to the ChangeGontrol Agreemer
and Section 3 of the Non-Competition Agreements itnderstood and agreed, however, that the cot®aa to non-
competition, non-solicitation and confidentialityrtained in Sections 1-2 of the Non-Competitionéegnent and in
Section 8 of the Change of Control Agreement rerragffect as modified herein, along with the psiens in
Sections 4-8 of the Non-Competition Agreement.

23. This Agreement may not be changed, amended, orfieddixcept by a written instrument signed by
both parties, provided that the Company may amieisddtgreement from time to time without Executivetansent to
the extent deemed necessary or appropriate, soliésdiscretion, to effect compliance with Secd@9A of the Code,
including regulations and interpretations thereunadéiich amendments may result in a reduction oelffies provided
hereunder and/or other unfavorable changes to Execu
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IN WITNESS WHEREOF, the parties have executedAlgi;eement on the dates set forth below.
EQUITABLE RESOURCES, INC

By:

Employee

Title Date

Date




]

ELECTION TO PARTICIPATE IN
EXECUTIVE ALTERNATIVE WORK ARRANGEMENT CLASSIFICATI  ON

| hereby elect to participate in the Executive Alagive Work Arrangement Classification as desctile
paragraph 11 of the above Confidentiality, Non-8tation and Non-Competition Agreement (“Non-
Competition Agreement”) and to execute the Exeeufiiternative Work Arrangement Employment
Agreement attached as Exhibit A upon my discontionaof full-time status as an Executive Officergood
standing with Equitable. | understand that if mlj-fime employment with Equitable is terminated fo
Cause or if | terminate my employment for Good Reass those terms are defined in the Non-Comeetit
Agreement), | will no longer be eligible for Exema Alternative Work Arrangement Employment Sta

| hereby decline to participate in the Executivéeiative Work Arrangement Classification as déxatiin
paragraph 11 of the above Confidentiality, -Solicitation and No-Competition Agreemen

Lewis B. Gardne
Employee Name Printe

/sl Lewis B. Gardne
Employee Signatur

September 15, 20(
Date




Exhibit 10.3

CONFIDENTIALITY, NON-SOLICITATION and
NON-COMPETITION AGREEMENT

This Agreement is made as of September 8, 200&thpatween Equitable Resources, Inc., a Pennsglvani
corporation (Equitable Resources, Inc. and itsigidry companies are hereinafter collectively reddrto as the
“Company”), and Steven T. Schlotterbeck (the “Empl’).

WITNESSETH:

WHEREAS, the Company and the Employee are padiasNonCompete Agreement dated as of June 1, 200
(the “Existing Agreement”), which provides for thayment of certain benefits to the Employee ifEneployee’s
employment terminates in certain circumstances; and

WHEREAS, during the course of Employee’s employnveithh the Company, the Company has imparted and
will continue to impart to Employee proprietary &rdconfidential information and/or trade secrdtthe Company;
and

WHEREAS, in order to protect the business and gabditthe Company, the Company desires to obtain o
continue to obtain certain confidentiality, non-quetition and non-solicitation covenants from thepgfogee and the
Employee desires to provide for or continue to agoesuch covenants in exchange for the Compagy&eaent to
pay certain severance benefits in the event tieaEthployee’s employment with the Company is termeidan certain
circumstances; and

WHEREAS, in order to accomplish the foregoing obyess, the Company and the Employee desire to
terminate the Existing Agreement and to enter thi® Agreement which, among other things, refléogsparties’ best
efforts to comply with the provisions of Sectior©40of the Internal Revenue Code of 1986, as amen(tieel “Code)
to the benefit of the Employee; and

WHEREAS, the Employee is willing to enter into tligreement, which contains, among other thingsgifpe
confidentiality, non-competition and non-solicitatiagreements, in consideration of the foregoirtytha
simultaneous execution by the Company and the Braplof a Change of Control Agreement (tdange of Contrc
Agreement”); and

NOW, THEREFORE, in consideration of the premises fwe@ mutual covenants and agreements contained
herein, and intending to be legally bound herelhg pgarties hereto agree as follows:

1. Restrictions on Competition and SolicitatioWhile the Employee is employed by the Compard an
for a period of twelve (12) months after the ddt&mployee’s termination of employment with the Gmany for any
reason Employee will not, directly or indirectlkpeessly or tacitly, for himself or on behalf ofya@ntity conducting
business anywhere in the Restricted Territory émdd below): (i) act as an officer, manager, adiiexecutive,
shareholder, or consultant to any business in whiglduties at or for such business include ovatafjor actual
involvement in providing services which are comipegi with the services




or products being provided or which are being poeduor developed by the Company, or were undestigagion by
the Company within the last two (2) years priottte end of Employee’s employment with the Compdinyrecruit
investors on behalf of an entity which engagesctivies which are competitive with the servicegpooducts being
provided or which are being produced or developethb Company, or were under investigation by tbenBany
within the last two (2) years prior to the end offiloyee’s employment with the Company, or (iii) bee employed
by such an entity in any capacity which would regimployee to carry out, in whole or in part, theties Employee
has performed for the Company which are competiiite the services or products being provided oiclare being
produced or developed by the Company, or were uactere investigation by the Company within the lago

(2) years prior to the end of Employs@mployment with the Company. Notwithstandingftregoing, the Employze
may purchase or otherwise acquire up to (but naoerttean) 1% of any class of securities of any @ntsz (but
without otherwise participating in the activitiessaich enterprise) if such securities are liste@ioy national or
regional securities exchange or have been regikterder Section 12(g) of the Securities ExchangeofAt934. This
covenant shall apply to any services, productaugmesses under investigation by the Company witteriast two
(2) years prior to the end of Employee’s employnweitih the Company only to the extent that the Emedacquired
or was privy to confidential information regardisgch services, products or businesses. Employe®atedges that
this restriction will prevent the Employee fromiagtin any of the foregoing capacities for any cetnpy entity
operating or conducting business within the Resttlid erritory and that this scope is reasonabligi of the
business of the Company.

Restricted Territory shall mean (i) any states imolh the Company has a regulated-utility operation,
which may change from time to time, but as of tlieative date of this Agreement are PennsylvaniasiWirginia
and Kentucky; or (ii) any states in which the Compawns, operates or has contractual rights tohase natural gas-
related assets (other than commodity trading r)giisluding but not limited to, storage facilitigsterstate pipelines,
intrastate pipelines, intrastate distribution fitiei$, liquefied natural gas facilities, propanefacilities or other
peaking facilities, and/or processing or fractieorafacilities; or (iii) any state in which the Cgany owns proved,
developed and/or undeveloped natural gas and/oesekves and/or conducts natural gas or oil eaptor and
production activities of any kind; or (iv) any stahvestigated by the Company as a possible jatisdi in which to
conduct any of the business activities describesibparagraphs (i) through (iii) above within thstltwo (2) years
prior to the end of Employee’s employment with @@mpany.

Employee agrees that for a period of twelve ) irfonths following the termination of Employee’s
employment with the Company for any reason, inelgdvithout limitation termination for cause or wotlt cause,
Employee shall not, directly or indirectly, solitite business of, or do business with: (i) anyaust that Employee
approached, solicited or accepted business frobebalf of the Company, and/or was provided contidéor
proprietary information about while employed by empany within the one (1) year period precedingpbyee’s
separation from the Company; and (ii) any prospeatustomer of the Company who was identified tbyothe
Employee and/or who Employee was provided confideot proprietary information about while employieylthe
Company within the one (1) year period precedingpByee’s separation from the Company, for purpades
marketing, selling and/or attempting to marketelr groducts and services which are the same asrilar

-2-




to any product or service the Company offers withimlast two (2) years prior to the end of Empgemployment
with the Company, and/or, which are the same astar to any product or service the Company hgwocess over
the last two (2) years prior to the end of Emplayeenployment with the Company to be offered infiltere.

While Employee is employed by the Company and fpe@od of twelve (12) months after the date of
Employee’s termination of employment with the Compéor any reason, Employee shall not (directlynalirectly)
on his or her own behalf or on behalf of any ofenson or entity solicit or induce, or cause arepperson or entity
to solicit or induce, or attempt to solicit or iredy any employee or consultant to leave the empil@y engagement |
the Company or its successors, assigns or affliaeto violate the terms of their contracts wite Company.

2. Confidentiality of Information and NondisclosureThe Employee acknowledges and agrees that
his/her employment by the Company necessarily wreshis/her knowledge of and access to confideatiel
proprietary information pertaining to the businetthe Company and its subsidiaries. Accordintiig, Employee
agrees that at all times during the term of thise&gnent and for as long as the information remeangidential after
the termination of the Employee’s employment, hefsiil not, directly or indirectly, without the exgss written
authority of the Company, unless directed by applie legal authority having jurisdiction over thepoyee, disclose
to or use, or knowingly permit to be so disclosedsed, for the benefit of himself/herself, anysoer, corporation or
other entity other than the Company and its suas&s, (i) any information concerning any finaneratters, custom
relationships, competitive status, supplier matteternal organizational matters, current or fatptans, or other
business affairs of or relating to the Company ismdubsidiaries, (ii) any management, operatianatle, technical or
other secrets or any other proprietary informationther data of the Company or its subsidiariegiiip any other
information related to the Company or its subsidsawhich has not been published and is not gdpdaabwn outside
of the Company. The Employee acknowledges thaifdlie foregoing, constitutes confidential andgpietary
information, which is the exclusive property of @iempany.

3. Severance Benefit

@) If the employment of the Employee with the Companterminated by the Company for any
reason other than Cause (as defined below) oeiEthployee terminates his or her employment
with the Company for Good Reason (as defined beltw) Company shall pay the Employee,
from the date of termination, in addition to anyments to which the Employee is entitled
under the Company’s severance pay plan, twelver(iiiths of base salary at the Employee’s
annual base salary level in effect at the timeushgermination or immediately prior to the
salary reduction that serves as the basis for tetioin for Good Reason. Employee will also be
entitled to payment of an amount of cash equaP@@®0. The aggregate base salary and othe
cash amount payable shall be paid by the Compathet&mployee in one lump sum on the
day following the six (6) month
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(b)

(€)

(d)

(€)

anniversary of the date of the Employe&rmination. For purposes of this Agreementiéine
“termination” when used in the context of a coratitto, or timing of, payment hereunder shall
be interpreted to mean a “separation from senésethat term is used in Section 409A of the
Code.

Employee will also be entitled to twelve (12) manti health benefits continuation if
terminated under circumstances described in sulbpeaibove. To the extent any such benefits
cannot be provided to the Employee on a non-taxXadés and the provision thereof would
cause any part of the benefits to be subject tdiaddl taxes and interest under Section 409,
the Code, then the provision of such benefits dfetieferred to the earliest date upon which
such benefits can be provided without being suligestich additional taxes and interest.

Solely for purposes of this Agreement, “Cause” lsinalude:

I. the conviction of a felony, a crime of moral tuggle or fraud or having committed
fraud, misappropriation or embezzlement in conoaciith the performance of his
duties hereunder,

il. willful and repeated failures to substantially penf his assigned duties; or

iii. a violation of any provision of this Agreement apeess significant policies of the
Company.

Solely for purposes of this Agreement, terminafiem‘Good Reason” shall mean termination
of employment by the Employee within ninety (90yslafter:

I. being demoted, or

il. being given notice of a reduction in his or herwairbase salary (other than a reduction
of not more than 10% applicable to all senior @ffscof the Company).

The Company'’s obligation to provide continuing saland health insurance benefits under this
Section 3 shall be contingent upon the following:

I. Employee’s execution of a release in a form redsigracceptable to the Company,
which releases any and all claims (other than atsairbe paid to Employee as
expressly provided for under this Agreement) thepleiyee has or may have against the
Company or its
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subsidiaries, agents, officers, directors, sucesssoassigns arising under any public
policy, tort, contract or common law or any proeisiof state, federal or local law,
including, but not limited to, the Pennsylvania HamRelations Act, the Americans with
Disabilities Act, Title VII of the Civil Rights Acbof 1964, the Family and Medical Leave
Act, the Age Discrimination in Employment Act of @B the Older Workers Benefit
Protection Act, and the Employee Retirement Inc@weurity Act of 1974, all as
amended; and

il. Employee’s compliance with his contractual obligas to the Company including, but
not limited to, Employee’s obligations set forthSections 1 and 2 of this Agreement.

4. Authorization to Modify Restrictions The provisions of this Agreement are severablethe extent
that any provision of this Agreement is deemed torerable in any court of law the parties intenat uch provision
be construed by such court in a manner to mak&atreeable.

5. Reasonable and Necessary Agreemerihe Employee acknowledges and agrees thathigi)
Agreement is necessary for the protection of théiteate business interests of the Company; (&)réstrictions
contained in this Agreement are reasonable; fig)Employee has no intention of competing with@oenpany within
the limitations set forth above; (iv) the Employesknowledges and warrants that Employee belie\asimployee
will be fully able to earn an adequate livelihood Employee and Employee’s dependents if the cavemat to
compete contained in this Agreement is enforcedhagthe Employee; and (v) the Employee has redeagquate
and valuable consideration for entering into thggeement.

6. Injunctive Relief and Attorneyd=ees. The Employee stipulates and agrees that angh@aSection:
1 or 2 of this Agreement by the Employee will résmlimmediate and irreparable harm to the Comp#rg/amount ¢
which will be extremely difficult to ascertain, atttht the Company could not be reasonably or adelyua
compensated by damages in an action at law. Esetfeasons, the Company shall have the rightpwuiitbbjection
from the Employee, to obtain such preliminary, tenapy or permanent mandatory or restraining injlomst, orders ¢
decrees as may be necessary to protect the Comagaimst, or on account of, any breach by the Enga®f the
provisions of Sections 1 and 2 hereof. In the etlem Company obtains any such injunction, ordecree or other
relief, in law or in equity, (i) the duration of awiolation of Section 1 shall be added to the tegl12) month
restricted period specified in Section 1, andtfie Employee shall be responsible for reimbursiegG@ompany for all
costs associated with obtaining the relief, inahgdieasonable attorneys’ fees and expenses arslafagiit. Such
right to equitable relief is in addition to the redies the Company may have to protect its righkavatin equity or
otherwise.

7. Binding Agreement This Agreement (including the covenants conthineSections 1 and 2) shall be
binding upon and inure to the benefit of the susoesand assigns of the Company.
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8. Governing Law/Consent to Jurisdiction and Venughis Agreement shall be governed by and
construed in accordance with the laws of the Conweatth of Pennsylvania. For the purpose of anly aation or
proceeding arising out of or relating to this Agremt, Employee irrevocably consents and submitiseégurisdiction
and venue of any state or federal court locatedllegheny County, Pennsylvania. Employee agreasdérvice of th
summons and complaint and all other process whif Ime served in any such sulit, action or proceewtiag be
effected by mailing by registered mail a copy aftsprocess to Employee at the address set fortwi{@lr such other
address as Employee shall provide to Company iting)i Employee irrevocably waives any objectiomiatr he may
now or hereafter has to the venue of any suchattipn or proceeding brought in such court anddaiyn that such
suit, action or proceeding brought in such coust @en brought in an inconvenient forum and agtedsservice of
process in accordance with this Section will bentlsg in every respect effective and valid persoealise of process
upon Employee. Nothing in this Agreement will lmastrued to prohibit service of process by any rothethod
permitted by law. The provisions of this Sectioifl mot limit or otherwise affect the right of tit@ompany to institute
and conduct an action in any other appropriate manurisdiction or court. The Employee agrees fimal judgment
in such suit, action or proceeding will be conckesand may be enforced in any other jurisdictiorsbiy on the
judgment or in any other manner provided by |

9. Termination. The Company may terminate this Agreement byngiwwelve (12) monthgrior writter
notice to the Employee; provided that all provisiaf this Agreement shall apply if any event spediin Section 3
occurs prior to the expiration of such twelve (fr®)nth period. Notwithstanding anything in this Agment to the
contrary, upon the occurrence of a Change of Cbagrauch term is defined in the Change of Comtgreement, this
Agreement shall remain in full force and effect amaly not thereafter be terminated by the Compavgn(é notice of
termination has been given in the previous tweh&) (months under the first sentence of this Sektion

10. Employment at Will Employee shall be employed at-will and for nérdee term. This means that
either party may terminate the employment relatigmat any time for any or no reason.

11. Executive Alternative Work Arrangement Employmetdt8s. As an executive officer of Equitable,
Employee also has the opportunity to elect nowaitigipate in the newly-created status of “Execaithternative
Work Arrangement” upon discontinuing full-time stat The terms and conditions of Executive Altausa¥Vork
Arrangement Employment Status are described il#eeutive Alternative Work Arrangement Employment
Agreement attached as Exhibit A. Set forth belswn election form to elect to participate in thesv classification.

If Employee so elects to participate by signing ¢ection form below, the Executive Alternative l/érrangement
classification will be automatically assigned to fifayee if and when Employee gives Equitable (deédeo the Vice
President and Chief Human Resources Officer) at @& days’ advance written notice of Employeetention to
discontinue fulltime status. By signing the election below, Empl®yhereby agrees to execute the attached Exe
Alternative Work Arrangement Employment Agreemaevitjch will become effective automatically on theyda
following Employee’s relinquishment of full-timeagus, provided however that Employee has retairedutive
officer status and is otherwise in good standing
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with Equitable (i.e, has not been terminated for Cause nor left thegamy for “Good Reason”).

12. Entire Agreement This Agreement contains the entire agreememtd®i the parties hereto with
respect to the subject matter hereof and supersdidasor agreements (including the Existing Agrest) and
understandings, oral or written (other than ther@eaof Control Agreement dated September 8, 200Bjs
Agreement may not be changed, amended, or moddiexpt by a written instrument signed by the partprovided,
however, that the Company may amend this Agreefnemttime to time without Employee’s consent to éxtent
deemed necessary or appropriate, in its sole disoreo effect compliance with Section 409A of tBede, including
regulations and interpretations thereunder, whinkradments may result in a reduction of benefitsipgeml hereunder
and/or other unfavorable changes to Employee. NKugtanding anything in this Agreement, if Employgentitled tc
receive payment of benefits under the Change otrGbAgreement, or any successor agreement, hieeosisall not
receive benefits under this Agreement and, intleueof, shall receive payment of benefits underGhange of
Control Agreement.
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IN WITNESS WHEREOF, the Company has caused thigé&geent to be executed by its officers thereunto
duly authorized, and the Employee has hereuntbisétand, all as of the day and year first abovidemn.

ATTEST:

/s/ Kimberly L. Sachs

September 23, 20(

EQUITABLE RESOURCES, INC

By: /s/ Charlene Petre

September 23, 20(

Date Date
WITNESS EMPLOYEE
/s/ Janet Bradi-Klein /s/ Steven T. Schlotterbe
Steven T. Schlotterbec
September 12, 20( September 12, 20(
Date Date
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EXHIBIT A
EXECUTIVE ALTERNATIVE WORK ARRANGEMENT EMPLOYMENT A GREEMENT

This is an Executive Alternative Work Arrangementfifoyment Agreement (“Agreement”) entered into
between EQUITABLE RESOURCES, INC. (“Equitable” bet“‘Company”) and Steven T. Schlotterbeck
(“Employee”).

WHEREAS, Employee is an executive officer of Eqbiéawho desires to relinquish that status and diticoe
full-time employment with Equitable but continue @oyment with Equitable on a part-time basis; and

WHEREAS, Equitable is interested in continuingdtain the services of Employee on a part-time fasiat
least 100 (but no more than 1000) hours per yealr; a

WHEREAS, Employee has elected to modify his/herlegmpent status to Executive Alternative Work
Arrangement;

NOW, THEREFORE, in consideration of the respectefesentations, acknowledgements, and agreentents
the parties set forth herein, and intending todgally bound, the parties agree as follows:

1. The term of this Agreement is for the one-yearqgeedommencing on the day after Employee’s full-
time status with Equitable ceases. During thabdeEmployee will hold the position of an EAW eropée of
Equitable. Employee’s status as Executive AlteveatVork Arrangement (and this one-year Agreemetit)
automatically renew annually unless either pantgnieates this Agreement by written notice to theeotnot less than
30 days prior to the renewal date. The automatmzial renewals of this Agreement will cease, howeatethe end of
five years of Executive Alternative Work Arrangerhemployment status.

2. During each one-year period in Executive AltermratVork Arrangement employment status,
Employee is required to provide no less than 1ag$of service to Equitable. Additionally duringod one-year
period, Employee will make himself/herself availabbr up to 300 more hours of service upon reqinest the
Company. With respect to the first 400 hours o¥ise annually, those hours will occur during then@pany’s
regularly scheduled business hours (unless othemgseed by the parties), and no more than fiftysaill be
scheduled per month (unless otherwise agreed byathes).

3. Employee shall be paid an hourly rate for Emplogeetual services provided under this Agreement.
The hourly rate shall be Employee’s annual bakeysa effect immediately prior to Employee’s clgann employee
classification to Executive Alternative Work Arragent employment status divided by 2080, providasdaver that
if Employee works in excess of 400 hours in a oearyeriod, the hourly rate payable for hours woikeexcess of
400 per year will be a rate which is mutually agreéeby Employee and the Company. Employee shahng
monthly time sheets in a form agreed upon by timegsa and Employee will be paid on regularly salied payroll
dates in accordance with the Company’s standard




payroll practices following submission of his/hien¢ sheets. If either party terminates the Exgeudilternative Worl
Arrangement prior to the fifth anniversary herewaf,additional cash compensation will be paid to Exyge.

4, Employee shall be eligible to continue to partitgoi@ the group medical, prescription drug, deatal
vision programs in which Employee participated indimgely before the classification change to Exeeufilternative
Work Arrangement (as such plans might be modifigthe Company from time-to-time), but Employee i
required to pay 100% of the Company’s premium reddle carriers (the active employee premium raseadjusted
year-to-year) for participation in such group irswe programs. If Employee completes five yeaExeicutive
Alternative Work Arrangement employment statusf ®hé Company terminates the Executive Alternatherk
Arrangement prior to the fifth anniversary heretifey than pursuant to paragraph 17 hereof, Employiébe allowec
to participate in such group insurance prograni®@a¢o of the then-applicable active employee prenmat@s until
Employee reaches age 65 even though Employeelger employed by Equitable.

5. During the term of this Agreement, Employee wilhtiaue to receive service credit for purposes of
calculating the value of the Medical Spending Aatdou

6. Employee shall not be eligible to participate ia @ompany’s life insurance and disability insurance
programs, 401(k) Plan, ESPP, or any other retir¢imewelfare benefit programs or perquisites of @mmpany.
Likewise, Employee shall not receive any paid viacatpaid holidays or car allowance.

7. Employee is not eligible to receive bonus paymentser any short-term incentive plans of Equitable,
and is not eligible to receive any awards undertaqle’s long-term incentive plans, programs oaagements.

8. Effective not later than the commencement of thiedttive Alternative Work Arrangement, Emplo
shall be deemed to have retired for purposes oburegey vesting and/or post-termination exerciséopksrof all forms
of long term incentive awards, however, the timiigny payments for such awards will be as providetie
underlying plans, programs or arrangements anghbgst to any required sionth delay in payment if Employee i
“specified employee” under Section 409A of the ing¢ Revenue Code of 1986, as amended (the “Caddhe time
of Employee’s separation from service, with respegayments made by reason of Employee’s separiibm
service.

9. Employee shall receive reimbursement for monthlgsdior one country club and one dining club (s
clubs to be approved by the Compan@hief Executive Officer) during the term of tihgreement or, if the Compat
terminates the Executive Alternative Work Arrangeiaior to the fifth anniversary hereof other ti@msuant to
paragraph 17 hereof, through the fifth anniversemeof in accordance with and on the dates spddifi¢he
Company’s policiesprovided, however, that no such payments or reimbursements shall loe muatil the first day
following the six-month anniversary of Employeeéparation from service if Employee is a specifisgppoyee at the
time of separation from service, all within the mieg of Section 409A of the Codgr,ovided, further, that to the
extent reimbursed or paid, all reimbursements aynents with respect to expenses incurred witlgaréicular year
shall be
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made no later than the end of Employee’s taxalde fgdlowing the taxable year in which the expewse incurred.
The amount of payments or reimbursable expensesrattin one taxable year of Employee shall nacifthe
amount of reimbursable expenses in a differentdigxgear, and such payments or reimbursement isbialie subject
to liquidation or exchange for another benefit.

10. Employee shall continue to have Blackberry (oedsivalent) service and reasonable access to the
Company’s Help Desk during the term of this Agreeta, if the Company terminates the Executive riladive
Work Arrangement prior to the fifth anniversary éefrother than pursuant to paragraph 17 hereafugir the fifth
anniversary hereof; provided, however, if the psan of such service will result in taxable incotneemployee, then
no such taxable service shall be provided untiffitlsé day following the six-month anniversary amhiloyee’s
separation from service if Employee is a speciéietployee at the time of separation from servideyigthin the
meaning of Section 409A of the Code.

11. Employee shall receive tax and financial planniexyises from the respective teams of Metz Lewis
and Hawthorn (or equivalent tax preparers and trplanners approved by the Company) during éne tof this
Agreement or, if the Company terminates the ExgewAillternative Work Arrangement prior to the fifinniversary
hereof other than pursuant to paragraph 17 hateoiigh the fifth anniversary hereof, in amount tooéxceed
$15,000 per calendar year, to be paid directiyhey@ompany in accordance with and on the datesfigpkin the
Company’s policiesprovided, however, that no such payments or reimbursements shall loe muatil the first day
following the six-month anniversary of Employeeéparation from service if Employee is a specifisgpoyee at the
time of separation from service, all within the mieg of Section 409A of Cod@rovided, further, that to the extent
reimbursed or paid, all reimbursements and paymeitiisrespect to expenses incurred within a padicyear shall b
made no later than the end of Employee’s taxalde fgdlowing the taxable year in which the expewse incurred.
The amount of payments or reimbursable expensesrattin one taxable year of Employee shall nacifthe
amount of payments or reimbursable expenses iffaaaht taxable year, and such payments or reingooesit shall
not be subject to liquidation or exchange for aaptienefit.

12. During the term of this Agreement, Employee shalintain an ownership level of Company stock
equal to not less than one-half of the value kegtired as a full-time Employee. In the event #tany time during
the term of this Agreement Employee does not miaritee required ownership level, Employee shalhgpty notify
the Company and increase his or her ownershipleaat the required level. Any failure of Employeenaintain at
least the required ownership level for more thaaeahmonths during the term of this Agreement stailktitute and be
deemed to be an immediate termination by Employégscor her Executive Alternative Work Arrangement

13. This Agreement sets forth all of the payments, beng@erquisites and entitlements to which Empk&
shall be entitled upon assuming Executive Altesgatork Arrangement employment status. Employed slot be
entitled to receive any gross-up payments for argg or other amounts with respect to amounts payadler this
Agreement.
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14. Nothing in this Agreement shall prevent or prohthie Company from modifying any of its employee
benefits plans, programs, or policies.

15. Non-Competition and Noi®olicitation. The covenants as to non-competition and nomitation
contained in Section 1 of the Confidentiality, NSalcitation and NorCompetition Agreement between Equitable
Employee dated September 8, 2008 (hereinafterNloa-Competition Agreement”) and in paragraph 8xef Change
of Control Agreement dated September 8, 2008 (“Gharf Control Agreement) shall remain in effecotighout
Employee’s employment with Equitable in Executiviiefative Work Arrangement employment status amdhf
period of no less than twelve (12) months aftertémmination of Employee’s employment as an Exeeufilternative
Work Arrangement employee. It is understood arméedjthat if Employee’s employment as an ExeclAivernative
Work Arrangement employee terminates in the mifising one-year Executive Alternative Work Arrangermne
Employment Agreement for any reason, the coverasite non-competition and non-solicitation contdiimethe Non-
Competition Agreement and in the Change of Cotgrkeement shall remain in effect throughout thé duke-year
term of said Executive Alternative Work ArrangemEniployment Agreement and for a period of twelv@) (honths
thereatfter.

16. Confidential Information and NeBisclosure. Employee acknowledges and agrees that Employee’s
employment by Equitable necessarily involves Empy knowledge of and access to confidential angnetary
information pertaining to the business of the Conypand its subsidiaries. Accordingly, Employeeeggrthat at all
times during the term of this Agreement and foloag as the information remains confidential aftex termination of
Employee’s employment, Employee will not, direatlyindirectly, without the express written authpatf the
Company (unless directed by applicable legal aitihbaving jurisdiction over Employee) discloseaiouse, or
knowingly permit to be so disclosed or used, ferblenefit of Employee, any person, corporationtbeioentity other
than the Company and its subsidiaries (i) any mBtdiron concerning any financial matters, custoraitionships,
competitive status, supplier matters, internal nizgtional matters, current or future plans, oreotbusiness affairs of
or relating to the Company and its subsidiariesaly management, operational, trade, technicatluer secrets or
any other proprietary information or other datah&f Company or its subsidiaries; or (iii) any oth#formation related
to the Company or its subsidiaries which has nenlmblished and is not generally known outsidénefCompany.
Employee acknowledges that all of the foregoingstitutes confidential and proprietary informatiarhich is the
exclusive property of the Company.

17. Equitable may terminate this Agreement and Emplsyemployment at any time for Cause. Solel
purposes of this Agreement, “Cause” shall mean:

I. commission of an act of moral turpitude, fraud,apjsropriation or embezzlement in
connection with the performance of Employee’s dijtie

il. failure to substantially and/or satisfactorily perh assigned duties; or
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iii. a violation of any provision of this Agreement apeess significant policies of the Company.

18. It is understood and agreed that upon Employesmoditinuation of full-time employment and
transition to Executive Alternative Work Arrangerhemployment status hereunder, Employee has nancamg
rights under the Change of Control Agreement oreur@ection 3 of the Non-Competition Agreement, tuad
otherwise the Change of Control Agreement (excap$ection 8) and Section 3 of the Non-Competiigneement
shall have no further force or effect.

19. The provisions of this Agreement are severable th€aextent that any provision of this Agreement is
deemed unenforceable in any court of law, the gaititend that such provision be construed by saalht in a
manner to make it enforceable.

20. This Agreement shall be binding upon and inurdélienefit of the successors and assigns of the
Company.

21. This Agreement shall be governed by and constmiedcordance with the laws of the Commonwealtr
of Pennsylvania without regard to conflict of lavingiples.

22. This Agreement supersedes all prior agreementsiaderstandings between Equitable and Employee
with respect to the subject matter hereof (orabeiten), including but not limited to the ChangeGontrol Agreemer
and Section 3 of the Non-Competition Agreements itnderstood and agreed, however, that the cot®aa to non-
competition, non-solicitation and confidentialityrtained in Sections 1-2 of the Non-Competitionéegnent and in
Section 8 of the Change of Control Agreement rerragffect as modified herein, along with the psiens in
Sections 4-8 of the Non-Competition Agreement.

23. This Agreement may not be changed, amended, orfieddixcept by a written instrument signed by
both parties, provided that the Company may amieisddtgreement from time to time without Executivetansent to
the extent deemed necessary or appropriate, soliésdiscretion, to effect compliance with Secd@9A of the Code,
including regulations and interpretations thereunadéiich amendments may result in a reduction oelffies provided
hereunder and/or other unfavorable changes to Execu
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IN WITNESS WHEREOF, the parties have executedAlgi;eement on the dates set forth below.
EQUITABLE RESOURCES, INC

By:

Employee

Title Date

Date




O

ELECTION TO PARTICIPATE IN
EXECUTIVE ALTERNATIVE WORK ARRANGEMENT CLASSIFICATI  ON

| hereby elect to participate in the Executive Alaive Work Arrangement Classification as desdtiie
paragraph 11 of the above Confidentiality, Non-8tation and Non-Competition Agreement (“Non-
Competition Agreement”) and to execute the Exeeufiiternative Work Arrangement Employment
Agreement attached as Exhibit A upon my discontionaof full-time status as an Executive Officergood
standing with Equitable. | understand that if mi)-fime employment with Equitable is terminated fo
Cause or if | terminate my employment for Good Reass those terms are defined in the Non-Competit
Agreement), | will no longer be eligible for Exema Alternative Work Arrangement Employment Sta

| hereby decline to participate in the Executivéehative Work Arrangement Classification as ddssatiin
paragraph 11 of the above Confidentiality, -Solicitation and No-Competition Agreemen

Steven T. Schlotterbe:
Employee Name Printe

/s/ Steven T. Schlotterbe
Employee Signatur

September 12, 20(
Date




Exhibit 31.1
CERTIFICATION

I, David L. Porges, certify that:

1.

2.

I have reviewed this Quarterly Report on Form 106f@QT Corporation;

Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this
report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proceduresgused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneszh

(b) Designed such internal control over financial réipor, or caused such internal control over finaheporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

(c) Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coueydhis report based on such
evaluation; and

(d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant’s auditor and the aadmmittee of the registrant’s board of direct@spersons performing the
equivalent functions):

() All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting which
are reasonably likely to adversely affect the riegig’s ability to record, process, summarize aqbrt financial information;
and

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a significémin the registrant’s
internal control over financial reporting.

Date: July 25, 201

/s/ David L. Porge
David L. Porge:
Chairman, President and Chief Executive Off




Exhibit 31.2
CERTIFICATION

[, Philip P. Conti, certify that:

1.

2.

I have reviewed this Quarterly Report on Form 106f@QT Corporation;

Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this
report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proceduresgused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneszh

(b) Designed such internal control over financial réipor, or caused such internal control over finaheporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

(c) Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coueydhis report based on such
evaluation; and

(d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant’s auditor and the aadmmittee of the registrant’s board of direct@spersons performing the
equivalent functions):

() All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting which
are reasonably likely to adversely affect the riegig’s ability to record, process, summarize aqbrt financial information;
and

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a significémin the registrant’s
internal control over financial reporting.

Date: July 25, 201

/s/ Philip P. Cont
Philip P. Conti
Senior Vice President and Chief Financial Offi




Exhibit 32
CERTIFICATION

In connection with the Quarterly Report of EQT Gangtion (“EQT”) on Form 10-Q for the period endeshd 30, 2013, as filed with the
Securities and Exchange Commission on the dateh@he “Report”), the undersigned certify pursumg 906 of the Sarban€xley Act of
2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; and

(2) The information contained in the Report fairly mets, in all material respects, the financial cbodiand results of operations
of EQT.

/s/ David L. Porge July 25, 2013
David L. Porge:
Chairman, President and Chief Executive Offi

/s/ Philip P. Cont July 25, 2013
Philip P. Conti
Senior Vice President and Chief Financial Offi




